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7KLV�$OORFDWLRQ�6HWWOHPHQW�$JUHHPHQW��WKLV�³$JUHHPHQW´��LV�HQWHUHG�LQWR�RQ�WKLV��WK�GD\�RI�
0DUFK�� ������ DPRQJ�0LFKDHO� ,��*ROGEHUJ� DV�5HFHLYHU� RQ� EHKDOI� RI�&KDPSODLQ�7RZHUV� 6RXWK�
&RQGRPLQLXP�$VVRFLDWLRQ�,QF���WKH�³5HFHLYHU´���WKH�3HUVRQDO�,QMXU\�DQG�:URQJIXO�'HDWK�&ODVV�
�WKH�³:'&´���DQG�WKH�8QLW�2ZQHUV�DW�WKH�&KDPSODLQ�7RZHUV�6RXWK�&RQGRPLQLXP��WKHLU�SHUVRQDO�
UHSUHVHQWDWLYHV�RU�RWKHU�VXFFHVVRUV��HDFK�D�³8QLW�2ZQHU´�DQG�FROOHFWLYHO\��WKH�³8QLW�2ZQHUV´���
(DFK� RI� WKH� 5HFHLYHU�� :'&� DQG� HDFK� RI� WKH� 8QLW� 2ZQHUV� LV� UHIHUUHG� WR� DV� D� ³3DUW\´�� DQG�
FROOHFWLYHO\�WR�DV�WKH�³3DUWLHV´��
�

5(&,7$/6�
�

$�� :+(5($6�� WKH� &KDPSODLQ� 7RZHUV� 6RXWK� &RQGRPLQLXP� $VVRFLDWLRQ� ZDV� D�
FRQGRPLQLXP� IRUPHG� SXUVXDQW� WR� &KDSWHU� ����� )ORULGD� 6WDWXWHV� DQG� ORFDWHG� DW� ����� &ROOLQV�
$YHQXH��6XUIVLGH��)ORULGD��������WKH�³&RQGRPLQLXP´���
�

%�� :+(5($6��WKH�&KDPSODLQ�7RZHUV�6RXWK�&RQGRPLQLXP�$VVRFLDWLRQ��,QF���WKH�
³$VVRFLDWLRQ´��ZDV�WKH�JRYHUQLQJ�ERG\�IRUPHG�WR�FRQGXFW�WKH�DIIDLUV�RI�WKH�&RQGRPLQLXP��
�

&�� :+(5($6��WKH�&KDPSODLQ�7RZHUV�6RXWK�&RQGRPLQLXP�EXLOGLQJ�WUDJLFDOO\�
FROODSVHG�RQ�-XQH�����������WKH�³&ROODSVH´���

�
'�� :+(5($6�� IROORZLQJ� WKH� &ROODSVH�� 8QLW� 2ZQHUV� DQG� RWKHUV� SUHVHQW� LQ� WKH�

&RQGRPLQLXP�DW�WKH�WLPH�RI�WKH�&ROODSVH�DQG�RU�WKHLU�UHODWLYHV�RU�UHSUHVHQWDWLYHV��FROOHFWLYHO\��WKH�
³&ODLPDQWV´���EHJDQ�WR�ILOH�ODZVXLWV�DJDLQVW�WKH�$VVRFLDWLRQ�IRU�WKH�ERGLO\�LQMXULHV�DQG�RU�SURSHUW\�
GDPDJHV� VXIIHUHG� DV� D� UHVXOW� RI� WKH� &ROODSVH�� $GGLWLRQDO� ODZVXLWV� PD\� EH� ILOHG� LQ� WKH� IXWXUH�
LQFOXGLQJ� ODZVXLWV� ILOHG� E\� DGGLWLRQDO� &ODLPDQWV� RU� LQGLYLGXDOV� DQG� HQWLWLHV� RWKHU� WKDQ� WKH�
&ODLPDQWV��$OO�ODZVXLWV�ILOHG�E\�DQ\�SDUWLHV�DJDLQVW�WKH�$VVRFLDWLRQ�DQG�UHODWHG�WR�WKH�&ROODSVH��
LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��WKH�&RQVROLGDWHG�&ODVV�$FWLRQ�&RPSODLQW�GLVFXVVHG�LQ�SDUDJUDSK�,��
EHORZ��DQG�WKRVH�WKDW�PD\�EH�ILOHG�LQ�WKH�IXWXUH��ZLOO�KHUHLQDIWHU�EH�UHIHUUHG�WR�DV�WKH�³&ROODSVH�
/DZVXLWV´��� �)RU�SXUSRVHV�RI�WKLV�$JUHHPHQW��³:'&´�PHDQV�DOO�SHUVRQV�ZKR�VXIIHUHG�SHUVRQDO�
LQMXULHV� DV� D� UHVXOW� RI� WKH� &ROODSVH� RI� WKH� &RQGRPLQLXP�� DQG� WKH� SHUVRQDO� UHSUHVHQWDWLYHV��
VXUYLYRUV��DQG�EHQHILFLDULHV�RI�WKH�HVWDWHV�RI�DOO�SHUVRQV�NLOOHG�DV�D�UHVXOW�RI�WKH�&ROODSVH��

�
(�� :+(5($6��WKLV�$JUHHPHQW�LV�LQWHQGHG�WR�DGGUHVV��UHVROYH�DQG�VHWWOH�RQO\��L��WKH�

3DUWLFLSDWLQJ�8QLW�2ZQHU¶V�FODLPV� IRU�SURSHUW\�GDPDJH�RU�HFRQRPLF� ORVV�RI� WKHLU�8QLW� DQG� WKH�
FRQWHQWV�WKHUHRI��H[FHSW�DV�VHW�IRUWK�LQ�SDUDJUDSK���K��RI�WKLV�$JUHHPHQW���WKH�³3DUWLFLSDWLQJ�8QLW�
2ZQHUV�3URSHUW\�'DPDJH�&ODLP´����LL��WKH�FODLPV�RI�WKH�:'&�DJDLQVW�WKH�$VVRFLDWLRQ��LWV�SDVW�RU�
FXUUHQW�PHPEHUV�RI�WKH�%RDUG�RI�'LUHFWRUV�DQG�WKH�3DUWLFLSDWLQJ�8QLW�2ZQHUV��DQG��LLL��DOO�GLVSXWHV�
UHJDUGLQJ� WKH�5HFHLYHU¶V� ULJKW� DQG� REOLJDWLRQ� WR� DVVHVV� WKH�8QLWV� WR� DGGUHVV� WKH�$VVRFLDWLRQ¶V�
OLDELOLW\�WR�WKH�:'&�H[FHSW�WR�WKH�H[WHQW�D�8QLW�2ZQHU�HOHFWV�WR�RSW�RXW�RI�WKLV�$JUHHPHQW�DQG�
FKDOOHQJH� WKH�5HFHLYHU
V� DXWKRULW\� WR� DVVHVV� WKDW�8QLW�2ZQHU�� )RU� WKH� DYRLGDQFH� RI� GRXEW�� WKLV�
$JUHHPHQW�GRHV�QRW�DOWHU��UHOHDVH��ZDLYH�RU�LPSDLU�DQ\�FODLP�RI�D�3DUWLFLSDWLQJ�8QLW�2ZQHU�IRU�
SHUVRQDO�LQMXU\�RU�ZURQJIXO�GHDWK��³3DUWLFLSDWLQJ�8QLW�2ZQHUV�3,�:URQJIXO�'HDWK�&ODLP´��DJDLQVW�
DQ\�SHUVRQ�RU�HQWLW\�WKDW�LV�QRW�H[SUHVVO\�UHOHDVHG�E\�WKLV�$JUHHPHQW��
�
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)�� :+(5($6�� WKRVH�&ROODSVH� /DZVXLWV�ZKLFK� KDYH� EHHQ� ILOHG� WR� GDWH� KDYH� EHHQ�
FRQVROLGDWHG�EHIRUH�WKH�+RQRUDEOH�0LFKDHO�$��+DQ]PDQ�RI�WKH�&LUFXLW�&RXUW�LQ�DQG�IRU�0LDPL�
'DGH�&RXQW\��)ORULGD��WKH�³&RXUW´���

�
*�� :+(5($6��SXUVXDQW�WR�WKH�&RXUW¶V�$JUHHG�2UGHU�$SSRLQWLQJ�5HFHLYHU�GDWHG�-XO\�

��� ������ WKH� &RXUW� DSSRLQWHG� 0LFKDHO� ,�� *ROGEHUJ� DV� WKH� 5HFHLYHU� IRU� WKH� $VVRFLDWLRQ� �WKH�
³5HFHLYHUVKLS�(VWDWH´��DQG�JUDQWHG�KLP�DXWKRULW\�WR�DFW�RQ�EHKDOI�RI�WKH�$VVRFLDWLRQ��
�

+�� :+(5($6��SXUVXDQW� WR� LWV�$PHQGHG�2UGHU�$SSRLQWLQJ�3ODLQWLIIV¶�&RXQVHO�DQG�
$GGUHVVLQJ� &HUWDLQ� &DVH� 0DQDJHPHQW� ,VVXHV� GDWHG� -XO\� ���� ������ WKH� &RXUW� DSSRLQWHG� WKH�
3ODLQWLIIV¶�/HDG�&RXQVHO�DQG�6WHHULQJ�&RPPLWWHH��7KH�&RXUW�IXUWKHU�RUGHUHG�WKDW�WKH�&ROODSVH�
/DZVXLWV�ZLOO�SURFHHG�RQ�D�GXDO�WUDFN�±�RQH�IRU�DFWLRQV�FODLPLQJ�SHUVRQDO�LQMXU\�DQG�ZURQJIXO�
GHDWK� �%RGLO\� ,QMXU\�&ODLPDQWV��DQG�DQRWKHU�ZKHUH� WKH�RQO\�FODLPV�DUH� IRU�HFRQRPLF�GDPDJHV�
�3URSHUW\�'DPDJH�&ODLPDQWV���7KH�&RXUW�IXUWKHU�RUGHUHG�WKDW�DOO�FODLPV�EURXJKW�RQ�EHKDOI�
RI�SXWDWLYH�FODVV�PHPEHUV�ZLOO�DGYDQFH�LQ�D�VLQJOH�FRQVROLGDWHG�FODVV�DFWLRQ��DQG�DOO�RWKHU�FDVHV�
UHODWHG�WR�WKH�&ROODSVH�ZLOO�EH�VWD\HG��SODFHG�LQ�FLYLO�VXVSHQVH��DQG�SURYLVLRQDOO\�FORVHG��
�

,�� :+(5($6��RQ�-XO\�����������WKH�&RXUW�IXUWKHU�RUGHUHG�3ODLQWLIIV¶�/HDG�&RXQVHO�
DQG�6WHHULQJ�&RPPLWWHH�WR�ILOH�D�FRQVROLGDWHG�FODVV�DFWLRQ�FRPSODLQW�DJDLQVW�WKH�$VVRFLDWLRQ��
WKHUHE\�FRQVROLGDWLQJ�WKH�FODLPV�DJDLQVW�WKH�$VVRFLDWLRQ��ZKLFK�FRPSODLQW�ZDV�ILOHG�RQ�$XJXVW�����
������7KHUHDIWHU��RQ�1RYHPEHU�����������D�&RQVROLGDWHG�6HFRQG�$PHQGHG�&ODVV�$FWLRQ�
&RPSODLQW�ZDV�ILOHG��WKH�³&RQVROLGDWHG�&ODVV�$FWLRQ�&RPSODLQW´���
�

-�� :+(5($6�� WKH�:'&�ZDV� IRUPHG� WR� UHSUHVHQW� WKH� LQWHUHVWV� RI� WKRVH� WUDJLFDOO\�
NLOOHG�DQG�RU�ZKR�VXIIHUHG�SHUVRQDO�LQMXULHV�LQ�WKH�&ROODSVH�ZKRVH�PHPEHUV�KDYH�DVVHUWHG�FODLPV�
DULVLQJ�IURP�WKH�&ROODSVH��

�
.�� :+(5($6��WKH�8QLW�2ZQHUV�DVVHUWHG�WKHLU�SRVLWLRQ�WKDW�WKH\�ZHUH�HQWLWOHG�WR�2QH�

+XQGUHG�3HUFHQW��������RI�WKH�SURFHHGV�RI�WKH�SHQGLQJ�VDOH�RI�WKH�&RQGRPLQLXP�3URSHUW\�DV�WKDW�
WHUP�LV�GHILQHG�LQ�6HFWLRQ������RI�WKH�Amended and Restated Declaration of Condominium of the 
Champlain Towers South Condominium Association,  Inc.� �WKH� ³'HFODUDWLRQ´�� IRU�ZKLFK� D�2QH�
+XQGUHG�7ZHQW\�0LOOLRQ�'ROODUV�������������������VWDONLQJ�KRUVH�ELG�LV�LQ�SODFH��VXEMHFW�WR�KLJKHU�
DQG�EHWWHU�RIIHUV�DW� DXFWLRQ��DV�ZHOO� DV�DYDLODEOH�SURSHUW\� LQVXUDQFH�SURFHHGV�RI�7KLUW\�0LOOLRQ�
'ROODUV�������������������WKH�³,QLWLDO�'HPDQG´���ZKLOH�WKH�:'&�DVVHUWHG�WKDW�WKH�8QLW�2ZQHUV�
ZHUH�HQWLWOHG�WR�QRQH�RI�WKRVH�SURFHHGV�JLYHQ�WKH�$VVRFLDWLRQ¶V�SRZHU�WR�DVVHVV�8QLW�2ZQHUV�IRU�
OLDELOLWLHV�LQ�H[FHVV�RI�LQVXUDQFH�FRYHUDJH�XS�WR�WKH�YDOXH�RI�HDFK�8QLW�2ZQHU¶V�8QLW��LQFOXGLQJ��
EXW� QRW� OLPLWHG� WR�� OLDELOLWLHV� DVVHUWHG� E\� WKH�%RGLO\� ,QMXU\�&ODLPDQWV�� SXUVXDQW� WR� )OD�� 6WDW�� ��
������������WKH�³$VVHVVPHQW�'LVSXWH´���

�
/�� :+(5($6�� DW� WKH� WLPH� RI� WKH� &ROODSVH� WKH� $VVRFLDWLRQ� KDG� JHQHUDO� OLDELOLW\�

LQVXUDQFH� LQ� WKH� DPRXQW� RI� ���� PLOOLRQ� DQG� WKH� 5HFHLYHU� KDV� PDGH� D� GHWHUPLQDWLRQ� WKDW� WKH�
$VVRFLDWLRQ�LV�H[SRVHG�WR�OLDELOLW\�VLJQLILFDQWO\�LQ�H[FHVV�RI�WKH�JHQHUDO�OLDELOLW\�LQVXUDQFH�DQG�KDV�
SURYLGHG�QRWLFH�WR�WKH�8QLW�2ZQHUV�RI�VXFK�H[SRVXUH�SXUVXDQW�WR�)OD��6WDW����������������
�

0�� :+(5($6�� GLVSXWHV� KDYH� DULVHQ� EHWZHHQ� WKH�%RGLO\� ,QMXU\�&ODLPDQWV� DQG� WKH�
3URSHUW\�'DPDJH�&ODLPDQWV�UHJDUGLQJ�WKH�DOORFDWLRQ�RI�SURFHHGV�RU�UHFRYHULHV�DPRQJVW�WKRVH�WZR�
FODVVHV��WKH�³&ODVV�'LVSXWHV´����,Q�DQ�HIIRUW�WR�UHVROYH�WKH�&ODVV�'LVSXWHV��WKH�&RXUW�GLUHFWHG�FHUWDLQ��



������������
�

(;(&87,21�&23<�

��
�

EXW�QRW�DOO��UHSUHVHQWDWLYHV�RI�HDFK�FODVV��WRJHWKHU�ZLWK�FRXQVHO�ZKR�YROXQWHHUHG�WR�DVVLVW�WKH�SDUWLHV�
WR�UHDFK�UHVROXWLRQ��WR�SDUWLFLSDWH�LQ�D�PHGLDWLRQ��WKH�³0HGLDWLRQ�3DUWLFLSDQWV´����,Q�RUGHU�WR�HQVXUH�
WKDW�WKH�PHGLDWLRQ�ZDV�LQGLVSXWDEO\�FRQIOLFW�IUHH��WKH�&RXUW�DSSRLQWHG�*RQ]DOR�'RUWD��(VTXLUH��ZKR�
UHSUHVHQWV�RQO\�3URSHUW\�'DPDJH�&ODLPDQWV��WR�OHDG�WKH�QHJRWLDWLRQV�RQ�EHKDOI�RI�WKH�8QLW�2ZQHUV�
DQG�-XGG�5RVHQ��(VTXLUH��ZKR�UHSUHVHQWV�RQO\�FOLHQWV�ZLWK�ZURQJIXO�GHDWK�FODLPDQWV�ZKR�DUH�QRW�
8QLW�2ZQHUV��WR�OHDG�WKH�QHJRWLDWLRQV�RQ�EHKDOI�RI�WKH�UHVSHFWLYH�JURXSV��

�
1�� :+(5($6��RQ�)HEUXDU\���������DQG�FRQWLQXLQJ�WKHUHDIWHU��WKH�0HGLDWLRQ�3DUWLHV�

SDUWLFLSDWHG�LQ�D�PHGLDWLRQ�FRQGXFWHG�E\�%UXFH�*UHHU��(VT���WKH�PHGLDWRU�DSSRLQWHG�E\�WKH�&RXUW��
ZKLFK� UHVXOWHG� LQ� WKH�0HGLDWLRQ� 3DUWLHV� HVWDEOLVKLQJ� SDUDPHWHUV� IRU� D� UHVROXWLRQ� RI� WKH� &ODVV�
'LVSXWHV�DQG�WKH�$VVHVVPHQW�'LVSXWH��

�
2�� :+(5($6�� EDVHG� RQ� WKRVH� SDUDPHWHUV�� WKH� 0HGLDWLRQ� 3DUWLHV� UHTXHVWHG� WKH�

5HFHLYHU�WR�SUHSDUH�WKLV�$JUHHPHQW�SXUVXDQW�WR�ZKLFK��DQG�VXEMHFW�LQ�DOO�UHVSHFWV�WR�&RXUW�DSSURYDO�
DQG�WKH�ULJKW�RI�8QLW�2ZQHUV�WR�RSW�RXW�DQG�QRW�SDUWLFLSDWH�LQ�WKH�VHWWOHPHQW���L��WKH�8QLW�2ZQHUV�
DFFHSW� (LJKW\� 7KUHH� 0LOOLRQ� 'ROODUV� ������������������ �WKH� ³&RPPRQ� )XQG´��� IURP� WKH�
5HFHLYHUVKLS�(VWDWH�WR�EH�DOORFDWHG�VROHO\�EHWZHHQ�DQG�DPRQJ�WKH�3DUWLFLSDWLQJ�8QLW�2ZQHUV��DV�
GHILQHG�EHORZ��WR�FRPSHQVDWH�WKHP�IRU�WKH�ORVV�RI�WKHLU�8QLW�DQG�DOO�RI�WKHLU�SURSHUW\�ULJKWV�LQ�WKH�
&RQGRPLQLXP�DQG�WKH�&RQGRPLQLXP�3URSHUW\���LL��D�OLWLJDWLRQ�EDU�RUGHU�HQWHUHG�E\�WKH�&RXUW�LQ�
WKHLU�IDYRU�EDUULQJ�DOO�FODLPV�DJDLQVW�WKHP�DULVLQJ�RXW�RI�WKH�&ROODSVH�DV�VHW�IRUWK�EHORZ��DQG��LLL��
D� VHWWOHPHQW� RI� WKH�$VVHVVPHQW�'LVSXWH�� LQFOXGLQJ� D� UHOHDVH� E\� WKH�5HFHLYHU� RQ� EHKDOI� RI� WKH�
$VVRFLDWLRQ�RI�DQ\�SHUVRQDO�OLDELOLW\�D�3DUWLFLSDWLQJ�8QLW�2ZQHU�PD\�KDYH�IRU�DVVHVVPHQWV�XQGHU�
WKH�'HFODUDWLRQ�DQG�DSSOLFDEOH�)ORULGD�ODZ��LQFOXGLQJ�&KDSWHU����������)ORULGD�6WDWXWHV��
�

3�� :+(5($6��VRPH�8QLW�2ZQHUV�KDYH�EHHQ�SDLG�PRQLHV�IRU�ORVV�RI�FRQWHQWV�E\�RQH�
RU� PRUH� LQVXUDQFH� FRPSDQLHV�� IRU� H[DPSOH�� E\� 8QLYHUVDO� 3URSHUW\� 	� &DVXDOW\� ,QV�� &R��
�³8QLYHUVDO´��DV� UHIOHFWHG� LQ� LWV�DFWLRQ�DJDLQVW��DPRQJ�RWKHUV�� WKH�$VVRFLDWLRQ��&DVH�1R�������
�������&$������6SHFLILFDOO\��8QLYHUVDO�VHHNV���������������LQ�D�VXEURJDWLRQ�FODLP�DJDLQVW�WKH�
$VVRFLDWLRQ�EDVHG�RQ�IXQGV�8QLYHUVDO�H[SHQGHG�RQ�EHKDOI�RI�LWV�LQVXUHG�8QLW�2ZQHUV�LQ�&RXQW�,�
RI�8QLYHUVDO¶V�Amended Complaint��WKH�³6XEURJDWLRQ�$FWLRQ´���7KH�LQVXUHG�8QLW�2ZQHUV�ZDLYHG�
DQ\�FODLPV�DJDLQVW�WKH�$VVRFLDWLRQ�LQ�6HFWLRQ������RI�WKH�'HFODUDWLRQ�³IRU�LQMXU\�RU�GDPDJH��RWKHU�
WKDQ�IRU�WKH�FRVW�RI�PDLQWHQDQFH�DQG�UHSDLU��FDXVHG�E\�DQ\�ODWHQW�FRQGLWLRQ�RI�WKH�&RQGRPLQLXP�
3URSHUW\�´��7KH�RQO\�PHWKRG�E\�ZKLFK�WKH�5HFHLYHU�FDQ�VDWLVI\�VXEURJDWLRQ�FODLPV�RI�DQ\�LQVXUHUV�
ZRXOG� EH� WR� DVVHVV� 8QLW� 2ZQHUV� ZKR� UHFHLYHG� PRQLHV� IURP� WKH� LQVXUHUV� IRU� SURSHUW\� ORVVHV��
$FFRUGLQJO\��EHFDXVH��L��GHILQLWLRQDOO\��DQ� LQVXUHU�FDQQRW�DVVHUW�D�VXEURJDWLRQ�FODLP�DJDLQVW� LWV�
LQVXUHG��RQO\�DJDLQVW�RQH�RU�PRUH�WKLUG�SDUWLHV���LL��WKH�ULJKWV�RI�DQ�LQVXUHU�WKURXJK�VXEURJDWLRQ�DUH�
WKH� VDPH� ULJKWV� RI� LWV� LQVXUHGV� LQ�ZKRVH� VKRHV� WKH� LQVXUHU� VWHSV�� �LLL�� WKH� LQVXUHUV� RI� WKH�8QLW�
2ZQHUV¶�FODLPV�DUH�EDUUHG�E\�)ORULGD�ODZ�LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKH�FRQFHSW�RI�WKH�0DGH�
:KROH� 'RFWULQH�� DQG� �LY�� WKH� 8QLW� 2ZQHUV� ZDLYHG� WKHLU� ULJKW� WR� DVVHUW� FODLPV� DJDLQVW� WKH�
$VVRFLDWLRQ�LQ�WKH�'HFODUDWLRQ��D�FRYHQDQW�UXQQLQJ�ZLWK�WKH�ODQG��WKHQ�DQ�LQVXUHU�ZKR�SDLG�IXQGV�
IRU�SHUVRQDO�SURSHUW\� ORVV� WR�D�3DUWLFLSDWLQJ�8QLW�2ZQHU�ZRXOG� ODFN� ULJKWV� LQ��RU� WKH�DELOLW\� WR�

�
��7KLV�LV�D��6L[W\�6HYHQ�0LOOLRQ�'ROODU������������������GLVFRXQW�IURP�WKH�8QLW�2ZQHU
V�,QLWLDO�'HPDQG�
>����������������PLQLPXP�VDOH�SURFHHGV��������������������LQVXUDQFH�SURFHHGV��������������������VHWWOHPHQW�
DPRXQW�� �����������������QHJRWLDWHG�GLVFRXQW�@��
���7KH�&RPPRQ�)XQG�PD\�EH�VXEMHFW�WR�UHGXFWLRQ�WR�WKH�H[WHQW�WKH�&RXUW�GHWHUPLQHV�WKDW�LQVXUDQFH�SDLG�WR�8QLW�
2ZQHUV�VKRXOG�EH�RIIVHW�IURP�WKLV�DPRXQW��
��7KH�8QLW�2ZQHUV�DOVR�ZDLYHG�FODLPV�DJDLQVW�WKH�$VVRFLDWLRQ�XQGHU�WKH�$VVRFLDWLRQ
V�E\�ODZV��
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H[HUFLVH�FRQWURO�RYHU�D�3DUWLFLSDWLQJ�8QLW�2ZQHU¶V�,QGLYLGXDO�3HUFHQWDJH�6KDUH�LQ��WKH�&RPPRQ�
)XQG��

�
4�� :+(5($6��WKLV�$JUHHPHQW�LV�H[SUHVVO\�DQG�HQWLUHO\�FRQWLQJHQW�XSRQ�WKH�JUDQW�RI�

UHOHDVHV�SURYLGHG�E\�WKH�:'&�PHPEHUV�LQ�IDYRU�RI�WKH�3DUWLFLSDWLQJ�8QLW�2ZQHUV�EHORZ�DQG�HQWU\�
RI�D�OLWLJDWLRQ�EDU�RUGHU��WKH�³%DU�2UGHU´��LQ�IDYRU�RI�WKH�3DUWLFLSDWLQJ�8QLW�2ZQHUV�LQ�WKH�IRUP�
DWWDFKHG�KHUHWR�DV�([KLELW�$��ZKLFK�VKDOO�EHFRPH�)LQDO�DV�GHILQHG�KHUHLQ���³)LQDO´�PHDQV�DQ�RUGHU�
HQWHUHG�RQ�WKH�GRFNHW�RI�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�ZKLFK�KDV�QRW�EHHQ�PRGLILHG�DIWHU�WKH�
FRQFOXVLRQ�RU�H[SLUDWLRQ�RI�DQ\�ULJKW�RU� WLPH�SHULRG�RI�DQ\�SHUVRQ�RU�SDUW\�WR�ILOH�D��[��PRWLRQ�
VHHNLQJ�UHKHDULQJ��UHFRQVLGHUDWLRQ��FODULILFDWLRQ�RU�PRGLILFDWLRQ��LQ�ZKROH�RU�LQ�SDUW��RU��\��QRWLFH�
RI�DSSHDO�RI� WKH�RUGHU��:LWKRXW� LQ�DQ\�ZD\� OLPLWLQJ� WKH� IRUHJRLQJ��DQ�RUGHU�� LQFOXGLQJ� WKH�%DU�
2UGHU��LV�QRW�FRQVLGHUHG�)LQDO�DV�XVHG�KHUHLQ�GXULQJ�WKH�SHQGHQF\�RI�DQ\�DSSHDO�RU�UHKHDULQJ�RI�
WKH�RUGHU��RU�GXULQJ�WKH�WLPH�WKDW�DQ�DSSHDO��UHKHDULQJ��UHYHUVDO��UHFRQVLGHUDWLRQ��RU�PRGLILFDWLRQ�
RI� WKH�RUGHU� UHPDLQV�SRVVLEOH��7KH�%DU�2UGHU� LV�DQ�HVVHQWLDO� WHUP�RI� WKLV�$JUHHPHQW�DV�DUH� WKH�
UHOHDVHV�VHW�IRUWK�KHUHLQ��7KH�3DUWLFLSDWLQJ�8QLW�2ZQHUV�ZRXOG�QRW�HQWHU�LQWR�WKLV�$JUHHPHQW�DEVHQW�
WKH�HQWU\�RI�WKH�%DU�2UGHU�DQG�WKH�%DU�2UGHU�EHFRPLQJ�)LQDO��

�
5�� :+(5($6��WKH�3DUWLHV��VXEMHFW�WR�WKH�DSSURYDO�RI�WKH�&RXUW�DQG�WKH�ULJKW�RI�D�8QLW�

2ZQHU�WR�RSW�RXW�RI�WKLV�$JUHHPHQW��QRZ�ZLVK�WR�UHDFK�DQ�DPLFDEOH�DQG�ILQDO�UHVROXWLRQ�DQG�
VHWWOHPHQW�RI�FODLPV��FDXVHV�RI�DFWLRQ��DQG�GHPDQGV�EHWZHHQ�WKHP��DQG�UHVROYH�DQG�VHWWOH�DOO�LVVXHV�
UDLVHG�RU�WKDW�FRXOG�KDYH�EHHQ�UDLVHG�DULVLQJ�IURP�WKH�&ROODSVH��H[FHSW�WKRVH�SDUWLHV�DQG�RU�FODLPV�
H[SUHVVO\�H[FOXGHG�IURP�WKH�%DU�2UGHU��ZLWK�UHVSHFW� WR� WKH�3,�:URQJIXO�'HDWK�&ODLPV�DQG�WKH�
3URSHUW\�'DPDJH�&ODLPV��
�

12:� 7+(5()25(� LQ� FRQVLGHUDWLRQ� RI� WKH� PXWXDO� SURPLVHV� DQG� FRYHQDQWV� VHW� IRUWK�
KHUHLQ��DQG�IRU�JRRG�DQG�YDOXDEOH�FRQVLGHUDWLRQ�� WKH�UHFHLSW�DQG�VXIILFLHQF\�RI�ZKLFK�LV�KHUHE\�
DFNQRZOHGJHG��WKH�3DUWLHV�FRYHQDQW�DQG�DJUHH�DV�IROORZV��
�

��� 5HFLWDOV��7KH�3DUWLHV�UHSUHVHQW��ZDUUDQW�DQG�DIILUP�WKDW�WKH�DERYH�UHFLWDOV�DUH�WUXH�
DQG�FRUUHFW��H[FHSW�IRU�VXFK�UHFLWDOV�EDVHG�RQ�WKH�DOOHJDWLRQV�DVVHUWHG�E\�RQH�RU�PRUH�3DUWLHV��7KH�
UHFLWDOV�VHW�IRUWK�DERYH�DUH�DQ�LQWHJUDO�DQG�PDWHULDO�SDUW�RI�WKLV�$JUHHPHQW�DQG�DUH�LQFRUSRUDWHG�
KHUHLQ�E\�UHIHUHQFH��

��� (IIHFWLYHQHVV��2Q� WKH� GDWH� WKLV�$JUHHPHQW� LV� IXOO\� H[HFXWHG� E\� WKH� VLJQDWRULHV�
KHUHWR��PHDQLQJ�WKH�GDWH�WKDW�WKH�ILQDO�VLJQDWRU\�H[HFXWHV�WKLV�$JUHHPHQW��WKH�³([HFXWLRQ�'DWH´���
WKLV�$JUHHPHQW�VKDOO�WDNH�HIIHFW��VXEMHFW�WR���D��DSSURYDO�DQG�HQWU\�RI�WKH�%DU�2UGHU�E\�WKH�&RXUW��
�E��WKH�%DU�2UGHU�EHFRPLQJ�)LQDO��DQG��F��UHOHDVH�RI�DVVHVVPHQW�ULJKWV�E\�WKH�5HFHLYHU�DJDLQVW�DQ\�
3DUWLFLSDWLQJ�8QLW�2ZQHU��EXW�ZLWKRXW�SUHMXGLFH�WR�WKH�5HFHLYHU¶V�UHFRYHU\�IRU�DQ\�DVVHVVPHQW�RU�
OLDELOLW\�LQVXUDQFH�DYDLODEOH�XQGHU�DQ\�SROLF\�RI�LQVXUDQFH��6WDWHG�GLIIHUHQWO\�EXW�ZLWKRXW�OLPLWLQJ�
WKH�IRUHJRLQJ��DQG�DV�IXUWKHU�SURYLGHG�KHUHLQ��LQ�WKH�HYHQW�WKH�%DU�2UGHU�LV�QRW�LVVXHG��RU�WKH�%DU�
2UGHU�LV�LVVXHG�DQG�LV�VXEVHTXHQWO\�YDFDWHG�RU�UHYHUVHG�RQ�DSSHDO��LQ�ZKROH�RU�LQ�SDUW��RU�PRGLILHG�
LQ�DQ\�PDQQHU�VXFK�WKDW�LW�QR�ORQJHU�EDUV�WKH�FRPPHQFHPHQW�RU�FRQWLQXDWLRQ�RI�DQ\�DQG�DOO�FLYLO�
DFWLRQV�DJDLQVW�WKH�3DUWLFLSDWLQJ�8QLW�2ZQHUV�DV�PRUH�IXOO\�GHVFULEHG�LQ�WKH�%DU�2UGHU�DWWDFKHG�
KHUHWR�DV�([KLELW�$��WKHQ��XQOHVV�WKHUHDIWHU�PXWXDOO\�DJUHHG�WR�E\�WKH�3DUWLHV�LQ�ZULWLQJ���L��WKLV�
$JUHHPHQW�VKDOO�EH�QXOO��YRLG��DQG�RI�QR�IXUWKHU�HIIHFW���LL�WKH�3DUWLHV�VKDOO�QRW�EH�ERXQG�E\�WKH�
UHOHDVHV�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��DQG��LLL��WKH�3DUWLHV�VKDOO�SURFHHG�WR�OLWLJDWH�WKHLU�FODLPV�DV�LI�
WKLV�$JUHHPHQW�KDG�QRW�EHHQ�H[HFXWHG��
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��� 6HWWOHPHQW��

D�� 6HWWOHPHQW�$PRXQW��6XEMHFW�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�WKLV�$JUHHPHQW�DQG�
LQ�IXOO�DQG�ILQDO�UHVROXWLRQ�RI�WKH�FODLPV�VXEMHFW�WR�WKH�%DU�2UGHU��WKH�5HFHLYHU�VKDOO�SD\�RU�FDXVH�
WR� EH� SDLG� WKH� DPRXQW� RI� WKH�&RPPRQ�)XQG� WR� WKH� 3DUWLFLSDWLQJ�8QLW�2ZQHUV� WR� EH� DOORFDWHG�
DPRQJVW�WKH�3DUWLFLSDWLQJ�8QLW�2ZQHUV�LQ�DFFRUGDQFH�ZLWK�WKH�'HFODUDWLRQ�RU�DV�RUGHUHG�E\�WKH�
&RXUW��

E�� 6HJUHJDWLRQ�RI�&RPPRQ�)XQG�3D\PHQW��2Q�RU�EHIRUH�WKH���VW�GD\�DIWHU�WKH�
%DU�2UGHU�EHFRPHV�)LQDO��WKH�³��VW�'D\´���WKH�5HFHLYHU��WR�WKH�H[WHQW�WKHUH�DUH�VXIILFLHQW�IXQGV��
VKDOO�VHW�DVLGH�LQ�D�VHJUHJDWHG�DFFRXQW�WKH�&RPPRQ�)XQG�VXEMHFW�WR�GLVWULEXWLRQ�WR�WKH�8QLW�2ZQHUV�
LQ�DFFRUGDQFH�ZLWK�VXEVHTXHQW�RUGHUV�RI�WKH�&RXUW�DIWHU�QRWLFH�DQG�KHDULQJ��,Q�WKH�HYHQW�WKHUH�DUH�
LQVXIILFLHQW�IXQGV�RQ�WKH���VW�'D\��WKH�5HFHLYHU�VKDOO�IXQG�WKH�&RPPRQ�)XQG�DV�VRRQ�WKHUHDIWHU�DV�
KH�KDV�VXIILFLHQW�IXQGV�WR�GR�VR��WKH�³/DWHU�)XQGLQJ�'DWH´���

F�� 6HWWOHPHQW�RI�$VVHVVPHQW�'LVSXWH��(IIHFWLYH�XSRQ�WKH�%DU�2UGHU�EHFRPLQJ�
)LQDO�� DQG� LQ� VHWWOHPHQW� RI� WKH�$VVHVVPHQW�'LVSXWH�� WKH�$VVRFLDWLRQ� DJUHHV� LW� KDV� D� VHWWOHPHQW�
REOLJDWLRQ�RI�����������������VROHO\�LQ�IDYRU�RI�WKH�QRQ�8QLW�2ZQHU�PHPEHUV�RI�WKH�:'&��WKH�
³$JUHHG�6HWWOHPHQW�$PRXQW´��ZKLFK� VKDOO� EH� WKH�EDVLV� IRU� WKH�$VVHVVPHQW� WR�EH�PDGH�E\� WKH�
5HFHLYHU� DV� SURYLGHG� LQ� SDUDJUDSK� ��G�� EHORZ�� ZLWKRXW� SUHMXGLFH� WR� WKH� :'&� DVVHUWLQJ� DQ\�
DGGLWLRQDO�GDPDJHV� DJDLQVW� WKH�$VVRFLDWLRQ�RU� DQ\�RWKHU�SHUVRQ�RU� HQWLW\�� VDYH�DQG�H[FHSW�� WKH�
3DUWLFLSDWLQJ� 8QLW� 2ZQHUV� ZKR� VKDOO� EH� UHOHDVHG� SXUVXDQW� WR� WKLV� $JUHHPHQW� DQG� EH� WKH�
EHQHILFLDULHV�RI�WKH�%DU�2UGHU��7KH�$VVRFLDWLRQ��DFWLQJ�WKURXJK�WKH�5HFHLYHU��UHVHUYHV�DOO�RI�LWV�
ULJKWV�WR�VHHN�UHFRYHU\�LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�FRQWULEXWLRQ�DQG�LQGHPQLILFDWLRQ�DQG�SXUVXH�
DQ\�DQG�DOO�FODLPV�LW�KDV�RU�PD\�KDYH�DJDLQVW�DQ\�LQVXUHUV�RU�WKLUG�SDUWLHV��NQRZQ�RU�XQNQRZQ��
ZLWK�UHVSHFW�WR�WKH�$JUHHG�6HWWOHPHQW�$PRXQW��

G�� $VVHVVPHQW��,Q�RUGHU�WR�VDWLVI\�WKH�$JUHHG�6HWWOHPHQW�$PRXQW��WKH�5HFHLYHU�
VKDOO�PDNH� DQ� DVVHVVPHQW� LQ� WKH� DPRXQW�RI������������������8QLW�2ZQHUV� VKDOO� EH�SHUVRQDOO\�
OLDEOH� IRU� WKHLU� VKDUH�RI� WKH�DVVHVVPHQW� LQ�DFFRUGDQFH�ZLWK� VXFK�2ZQHU¶V� LQGLYLGXDO�RZQHUVKLS�
VKDUH�RI�WKH�&RQGRPLQLXP�SHU�([KLELW�&�WR�WKH�'HFODUDWLRQ�ZKLFK�LV�DWWDFKHG�KHUHWR�DV�([KLELW�%�
�WKH� ³,QGLYLGXDO� 3HUFHQWDJH� 6KDUH´��� )OD�� 6WDW�� �� ����������� DQG� DQ\� RWKHU� DSSOLFDEOH� )ORULGD�
ODZ�WKH�³$VVHVVPHQW´���,Q�FRQQHFWLRQ�ZLWK�WKH�ILOLQJ�RI�WKH�6HWWOHPHQW�0RWLRQ�VHHNLQJ�DSSURYDO�
RI�WKLV�$JUHHPHQW��WKH�5HFHLYHU�ZLOO�VHSDUDWHO\�ILOH�D�PRWLRQ�VHHNLQJ�OHDYH�RI�&RXUW�WR�DVVHVV�WKH�
8QLW�2ZQHUV��WKH�³$XWKRUL]DWLRQ�0RWLRQ´���8QLW�2ZQHUV�KDYH�WKH�ULJKW�WR�EH�KHDUG�LQ�RSSRVLWLRQ�
WR�WKH�6HWWOHPHQW�0RWLRQ�DQG�WKH�$XWKRUL]DWLRQ�0RWLRQ��DQG�VSHFLILFDOO\�WKH�SURSRVHG�$VVHVVPHQW�
XQGHU�)OD��6WDW����������������

H�� 6DWLVIDFWLRQ� RI� 3UR� 5DWD� $VVHVVPHQW�� 3DUWLFLSDWLQJ� 8QLW� 2ZQHUV� VKDOO� EH�
GHHPHG�WR�KDYH�VDWLVILHG�WKHLU�,QGLYLGXDO�3HUFHQWDJH�6KDUH�RI�WKH�$VVHVVPHQW�E\��L��DFFHSWLQJ�WKHLU�
,QGLYLGXDO�3HUFHQWDJH�6KDUH�RI�WKH�&RPPRQ�)XQG�LQ�IXOO�DQG�FRPSOHWH�VDWLVIDFWLRQ�RI�DQ\�DQG�DOO�
FODLPV�RU�FDXVHV�RI�DFWLRQ�ZLWK�UHVSHFW�WR�3DUWLFLSDWLQJ�8QLW�2ZQHUV�3URSHUW\�'DPDJH�&ODLPV�WKH\�
KDYH�RU�PD\�KDYH�DJDLQVW�WKH�$VVRFLDWLRQ�RU�WKH�&RQGRPLQLXP�3URSHUW\��DQG��LL��WUDQVIHUULQJ�WR�
WKH�5HFHLYHU�WKHLU�SURSHUW\�ULJKWV�LQ�WKHLU�&RQGRPLQLXP�8QLWV�DQG�WKH�&RQGRPLQLXP�3URSHUW\�DV�
FRQWHPSODWHG�E\�6HFWLRQ���G��� EHORZ��$Q\�DQG�DOO� OLHQV� DQG�PRUWJDJHV�RQ� D�3DUWLFLSDWLQJ�8QLW�
2ZQHU¶V�&RQGRPLQLXP�8QLW�ZLOO�EH�VDWLVILHG�E\�WKH�5HFHLYHU�IURP�HDFK�UHVSHFWLYH�8QLW�2ZQHU¶V�
,QGLYLGXDO�3HUFHQWDJH�6KDUH�RI�WKH�&RPPRQ�)XQG��SULRU�WR�GLVWULEXWLRQ�E\�WKH�5HFHLYHU�RI�H[FHVV�
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DPRXQWV� UHPDLQLQJ� DIWHU� VDWLVIDFWLRQ� RI� DQ\� DQG� DOO� OLHQV� DQG� PRUWJDJHV� EHLQJ� SDLG� WR� HDFK�
3DUWLFLSDWLQJ�8QLW�2ZQHU��LI�DQ\��

I�� �)XQGLQJ�RI�&RPPRQ�)XQG��7KH�&RPPRQ�)XQG�VKDOO�EH�IXQGHG�DV�IROORZV��
�L�� WKH� ILUVW� )LIW\�0LOOLRQ� 'ROODUV� ����������������� RI� WKH� ILUVW� 2QH� +XQGUHG�0LOOLRQ� 'ROODUV�
������������������ UHFRYHUHG� IURP� DOO� VRXUFHV�� DQG� �LL�� ILUVW� 7KLUW\�7KUHH� 0LOOLRQ� 'ROODUV�
����������������� UHFRYHUHG� IURP� DOO� VRXUFHV� LQ� H[FHVV� RI� 2QH� +XQGUHG� 0LOOLRQ� 'ROODUV�
�������������������

J�� ,QVXUDQFH�5HFRYHULHV��%\�VHSDUDWH�PRWLRQ��WKH�&RXUW�VKDOO�DGMXGLFDWH�ZKHWKHU�
D�3DUWLFLSDWLQJ�8QLW�2ZQHU¶V�,QGLYLGXDO�3HUFHQWDJH�6KDUH�RI�WKH�&RPPRQ�)XQG�VKRXOG�EH�UHGXFHG��
LI�DW�DOO��E\�WKH�DPRXQW�RI�LQVXUDQFH�SURFHHGV�UHFHLYHG�E\�DQ\�3DUWLFLSDWLQJ�8QLW�2ZQHU�UHODWHG�WR�
RU�RQ�DFFRXQW�RI�WKH�&ROODSVH��$OO�3DUWLHV�LUUHYRFDEO\�DJUHH�WR�EH�ERXQG�E\�WKH�&RXUW
V�GHFLVLRQ�
ZLWK�UHVSHFW�WR�WKLV�LVVXH�DQG�DJUHH�WKDW�WKH�&RXUW
V�GHFLVLRQ�VKDOO�EH�ELQGLQJ�DQG�QRQ�DSSHDODEOH��
,I� WKH� &RXUW� GHFLGHV� WKDW� VXFK� LQVXUDQFH� DPRXQWV� VKRXOG� EH� GHGXFWHG� IURP� WKHLU� VKDUH� RI� WKH�
&RPPRQ�)XQG��SDUWLFLSDWLQJ�8QLW�2ZQHUV�ZLOO�KDYH�WR�VLJQ��XQGHU�SHQDOW\�RI�SHUMXU\��D�GHFODUDWLRQ�
GLVFORVLQJ�DOO� VRXUFHV�RI� LQVXUDQFH�RQ� LWV� UHVSHFWLYH�8QLW� �EXW� H[FOXGLQJ� LQVXUDQFH�RQ�SHUVRQDO�
SURSHUW\���

K�� 5HWHQWLRQ� RI� ,QGLYLGXDO� ,QVXUDQFH� &ODLPV�� ,Q� DGGLWLRQ� UHWDLQLQJ� WKHLU�
3DUWLFLSDWLQJ� 8QLW� 2ZQHUV� 3,�:URQJIXO� 'HDWK� &ODLPV�� LI� DQ\�� HDFK� 3DUWLFLSDWLQJ� 8QLW� 2ZQHU�
UHWDLQV�LWV�LQGLYLGXDO�LQVXUDQFH�FODLPV�DJDLQVW�LWV�SHUVRQDO�LQVXUHUV��WR�WKH�H[WHQW�RQH�H[LVWV��IRU�WKH�
FRQWHQWV�RI�LWV�8QLW��EXW�RWKHUZLVH�DVVLJQV�WR�WKH�5HFHLYHU��HIIHFWLYH�XSRQ�WKH�3DUWLFLSDWLQJ�8QLW�
2ZQHU¶V�UHFHLSW�RI�LWV�,QGLYLGXDO�3HUFHQWDJH�6KDUH�RI�WKH�&RPPRQ�)XQG�DIWHU�VDWLVIDFWLRQ�RI�OLHQV�
DQG�PRUWJDJHV��LI�DQ\��E\�WKH�5HFHLYHU��DOO�3DUWLFLSDWLQJ�8QLW�2ZQHUV�3URSHUW\�'DPDJH�&ODLPV�
DJDLQVW�WKLUG�SDUWLHV�WR�EH�KHOG�DQG�SXUVXHG�E\�WKH�5HFHLYHU�IRU�WKH�EHQHILW�RI�WKH�5HFHLYHUVKLS�
(VWDWH��VXEMHFW�WR�IXUWKHU�RUGHUV�RI�WKH�&RXUW��,Q�WKH�HYHQW�D�3DUWLFLSDWLQJ�8QLW�2ZQHU¶V�,QGLYLGXDO�
3HUFHQWDJH� 6KDUH� RI� WKH� &RPPRQ� )XQG� LV� LQVXIILFLHQW� WR� VDWLVI\� OLHQV� DQG� PRUWJDJHV� RQ� LWV�
&RQGRPLQLXP� 8QLW�� WKHQ� VXFK� 3DUWLFLSDWLQJ� 8QLW� 2ZQHU� VKDOO� KDYH� QR� IXUWKHU� ULJKWV� LQ� WKH�
&RPPRQ�)XQG��7R�WKH�H[WHQW�D�8QLW�2ZQHU�KDV�LQGLYLGXDO�LQVXUDQFH�ZKLFK�LQVXUHV�KLV�RU�KHU�8QLW�
DSDUW�IURP�LQVXUDQFH�FRYHULQJ�SHUVRQDO�SURSHUW\��L�H����GZHOOLQJ�FRYHUDJH����WKH�3DUWLHV�DJUHH�WKDW�
WKH�&RXUW�ZLOO�GHWHUPLQH�DW�D�ODWHU�GDWH�ZKHWKHU�RU�QRW�WKH�SURFHHGV�RI�VXFK��GZHOOLQJ�FRYHUDJH��LV�
SURSHUO\�DSSOLHG�WR�UHGXFH�WKH�3DUWLFLSDWLQJ�8QLW�2ZQHU
V�VKDUH�RI�WKH�&RPPRQ�)XQG���

L�� 1RQ�3DUWLFLSDWLQJ�8QLW�2ZQHU�5LJKWV�DQG�2EOLJDWLRQV��

�L��(YHU\�8QLW�2ZQHU�VKDOO�KDYH�QRWLFH�RI�DQG�DQ�RSSRUWXQLW\�WR�EH�KHDUG�DW�WKH�KHDULQJ�RQ�
WKH�&RXUW
V�FRQVLGHUDWLRQ�RI�DSSURYDO�RI� WKLV�$JUHHPHQW�� ,I� WKH�&RXUW�DSSURYHV� WKH�$JUHHPHQW��
HDFK�8QLW�2ZQHU� VKDOO� KDYH� WHQ� ����� GD\V� IURP� WKH� GDWH� RI� WKH� RUGHU� �WKH� �$SSURYDO�2UGHU���
DSSURYLQJ�WKH�$JUHHPHQW���WKH��2SW�2XW�'HDGOLQH���WR�RSW�RXW�RI�SDUWLFLSDWLQJ�LQ�WKH�VHWWOHPHQW�
PHPRULDOL]HG�E\�WKLV�$JUHHPHQW��D�³1RQ�3DUWLFLSDWLQJ�8QLW�2ZQHU´����$Q\�8QLW�2ZQHU�ZKR�HOHFWV�
WR�2SW�2XW�DQG�EHFRPHV�D�1RQ�3DUWLFLSDWLQJ�8QLW�2ZQHU�VKDOO�GR�VR�E\�ILOLQJ�ZLWK�WKH�&RXUW�D�
1RWLFH�RI�(OHFWLRQ�WR�2SW�2XW�LQ�WKH�IRUP�RI�WKH�QRWLFH�DWWDFKHG�WR�WKLV�$JUHHPHQW�DV�([KLELW��(��
RQ�RU�EHIRUH�WKH�2SW�2XW�'HDGOLQH��7KH�1RQ�3DUWLFLSDWLQJ�8QLW�2ZQHU¶V� ,QGLYLGXDO�3HUFHQWDJH�
6KDUH�RI�WKH�&RPPRQ�)XQG�VKDOO�EH�VHJUHJDWHG�LQ�DFFRUGDQFH�ZLWK�WKH�SURYLVLRQ�RI�VXEVHFWLRQ�
��L��LY�� EHORZ� 7KH� 5HFHLYHU¶V� FODLPV� DJDLQVW� D� 1RQ�3DUWLFLSDWLQJ� 8QLW� 2ZQHU� DUH� H[SUHVVO\�
SUHVHUYHG� DQG� QRW� UHOHDVHG� SXUVXDQW� WR� WKLV� $JUHHPHQW�� )RU� WKH� DYRLGDQFH� RI� GRXEW�� 1RQ�
3DUWLFLSDWLQJ�8QLW�2ZQHUV��;��VKDOO�UHPDLQ�OLDEOH�IRU�WKH�IXOO�DPRXQW�RI�WKH�$VVHVVPHQW�DQG�DQ\�
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DGGLWLRQDO�DVVHVVPHQWV�WKH�5HFHLYHU�PD\�PDNH�LQ�WKH�IXWXUH��DQG��<��VKDOO�QRW�EHQHILFLDULHV�RI�WKH�
%DU�2UGHU��

�LL��$Q\�1RQ�3DUWLFLSDWLQJ�8QLW�2ZQHU� VKDOO�KDYH� WKH� ULJKW� WR� LQWHUYHQH�DQG�GHIHQG� WKH�
FODLPV�DJDLQVW�WKH�$VVRFLDWLRQ�DV�VHW�IRUWK�LQ�)ORULGD�6WDW����������DQG�WKH�&RXUW
V�RUGHU�VHWWLQJ�WKH�
GHDGOLQH�IRU�VXFK�LQWHUYHQWLRQ��

�LLL��,I�D�1RQ�3DUWLFLSDWLQJ�8QLW�2ZQHU�VHHNV�UHFRQVLGHUDWLRQ�RI�RU�DSSHDOV�WKH�$SSURYDO�
2UGHU�� WKH�5HFHLYHU�VKDOO�PDLQWDLQ�VXFK�1RQ�3DUWLFLSDWLQJ�8QLW�2ZQHU¶V� ,QGLYLGXDO�3HUFHQWDJH�
6KDUH�RI�WKH�&RPPRQ�)XQG�LQ�D�VHJUHJDWHG�DFFRXQW�SHQGLQJ�IXUWKHU�RUGHU�RI�WKH�&RXUW��

� �LY��1RWZLWKVWDQGLQJ�DQ�DSSHDO�RI�WKH�$SSURYDO�2UGHU�RU�WKH�%DU�2UGHU��WKH�5HFHLYHU�VKDOO�
GLVWULEXWH�WR�HDFK�3DUWLFLSDWLQJ�8QLW�2ZQHU�LWV�,QGLYLGXDO�3HUFHQWDJH�6KDUH�RI�WKH�&RPPRQ�)XQG��
XQOHVV�D�FRXUW�RI�FRPSHWHQW�MXULVGLFWLRQ�KDV�VWD\HG�WKH�HIIHFWLYHQHVV�RI�WKH�$SSURYDO�2UGHU��(DFK�
3DUWLFLSDWLQJ�8QLW�2ZQHU�ZKR�DFFHSWV�SD\PHQW�RI�LWV�,QGLYLGXDO�3HUFHQWDJH�6KDUH�RI�WKH�&RPPRQ�
)XQG�VKDOO�EH�GHHPHG�WR�KDYH�ZDLYHG�LWV�LQGLYLGXDO�DSSHOODWH�ULJKWV�DQG�VKDOO�EH�ERXQG�E\�WKLV�
$JUHHPHQW�UHJDUGOHVV�RI�WKH�RXWFRPH�RI�DQ\�DSSHDO��

M�� $GGLWLRQDO�2EOLJDWLRQV�RI�3DUWLFLSDWLQJ�8QLW�2ZQHUV��,Q�DGGLWLRQ�WR�WKH�RWKHU�
REOLJDWLRQV�LPSRVHG�E\�WKLV�$JUHHPHQW��3DUWLFLSDWLQJ�8QLW�2ZQHUV�VKDOO��L��DVVLJQ�WR�WKH�5HFHLYHU�
DQ\�3DUWLFLSDWLQJ�8QLW�2ZQHUV�3URSHUW\�'DPDJH�&ODLPV���LL��DVVLJQ�WR�WKH�5HFHLYHU�WKHLU�SURSHUW\�
LQWHUHVWV�LQ�WKH�&RQGRPLQLXP�3URSHUW\��LQFOXGLQJ�WKHLU�&RQGRPLQLXP�8QLWV��DQG�DJUHH�WR�VLJQ�DQ\�
GRFXPHQWV�UHDVRQDEO\�UHTXHVWHG�RI�WKHP�E\�WKH�5HFHLYHU�RU�DQ\RQH�DFWLQJ�RQ�WKH�5HFHLYHU¶V�EHKDOI�
WR� IDFLOLWDWH� WKH� WUDQVIHU� RI� VXFK� SURSHUW\� ULJKWV� WR� WKH� 5HFHLYHU�� DQG� �LLL�� FRRSHUDWH� ZLWK� WKH�
WHUPLQDWLRQ�RI�&RQGRPLQLXP�VRXJKW�LQ�WKH�SHQGLQJ�Amended Complaint for Judicial Termination 
of Condominium of the Champlain Towers South Condominium��&DVH�1R��������������&$�����
DV�WR�ZKLFK�WKH�5HFHLYHU��RQ�'HFHPEHU�����������E\�H[HFXWLQJ�DQG�ILOLQJ�D�Joinder and Consent 
to Judicial Termination and Acceptance of Service of Process��

N�� %DU�2UGHU��&DUYH�2XW��7KH�&RXUW�VKDOO�HQWHU�DQ�RUGHU��LQ�WKH�IRUP�DWWDFKHG�
KHUHWR� DV� ([KLELW� �$�� SHUPDQHQWO\� EDUULQJ�� UHVWUDLQLQJ� DQG� HQMRLQLQJ� DQ\� SHUVRQ� RU� HQWLW\��
LQFOXGLQJ�PHPEHUV�RI�WKH�:'&��IURP�SXUVXLQJ�FODLPV�RU�FDXVHV�RI�DFWLRQ�DJDLQVW�DQ\�3DUWLFLSDWLQJ�
8QLW�2ZQHU�� DOO� SDVW� DQG� FXUUHQW�PHPEHUV� RI� WKH�$VVRFLDWLRQ¶V�%RDUG� RI�'LUHFWRUV�� DQG� 6FRWW�
6WHZDUW��WKH�3URSHUW\�0DQDJHU�DV�RI�WKH�GDWH�RI�WKH�&ROODSVH�����7KH�LQWHQW�RI�WKLV�SURYLVLRQ�LV�WKDW�
IRUPHU� DQG� FXUUHQW� PHPEHUV� RI� WKH� $VVRFLDWLRQ
V� %RDUG� RI� 'LUHFWRUV�� 6FRWW� 6WHZDUW� DQG�
3DUWLFLSDWLQJ�8QLW�2ZQHUV�ZKR�GLG�QRW�KDYH�D�WHQDQW�RU�JXHVW�DW�WKH�WLPH�RI�WKH�&ROODSVH�ZLOO�KDYH�
QR�UHPDLQLQJ� OLDELOLW\� WR� WKH�$VVRFLDWLRQ�RU�:'&��provided��however�� WKDW� �L��GLUHFW�FODLPV�E\�
WHQDQWV�DQG�JXHVWV�RI�8QLW�2ZQHUV�DJDLQVW�3DUWLFLSDWLQJ�8QLW�2ZQHUV��LI�DQ\��DQG��LL��FODLPV�RI�WKH�
5HFHLYHU� WR� UHFRYHU� VROHO\� IURP� DQ\� SROLF\� RI� LQVXUDQFH��ZLOO� EH� FDUYHG� RXW� RI� WKH�%DU�2UGHU�
�FROOHFWLYHO\��WKH�³6XUYLYLQJ�&ODLPV´���

O�� 7HQDQW�&RQWHQW�&ODLPV��7HQDQW
V�VKDOO�QRW�VKDUH�LQ�WKH�&RPPRQ�)XQG�LQ�DQ\�
UHVSHFW��7KH�SULRULW\��YDOLGLW\�DQG�DPRXQW�RI�WHQDQW�FODLPV�IRU�FRQWHQWV�LQ�DQ\�8QLW�GHVWUR\HG�LQ�RU�
LQ�FRQQHFWLRQ�ZLWK�WKH�&ROODSVH�DJDLQVW�WKH�$VVRFLDWLRQ��WR�WKH�H[WHQW�WKH\�H[LVW��LV�QRW�DQ\�DIIHFWHG�
E\�WKLV�$JUHHPHQW�DQG�ZLOO�EH�VXEMHFW�WR�IXWXUH�RUGHUV�RI�WKH�&RXUW��
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P��:'&� 6XSSRUW� IRU� 6HWWOHPHQW�� 7KH� :'&� UHSUHVHQWDWLYHV� DJUHH� WR� IXOO\�
VXSSRUW� DSSURYDO� RI� WKLV� VHWWOHPHQW� DW� WKH� IDLUQHVV� KHDULQJ� RQ� WKH� 0RWLRQ� WR� $SSURYH� WKLV�
$JUHHPHQW��

Q�� :DLYHU�RI�(QWLWOHPHQW�WR�6KDUH�LQ�)XWXUH�5HFRYHULHV��7KH�5HFHLYHU�DQG�WKH�
:'&�DUH�FXUUHQWO\�SXUVXLQJ�QXPHURXV�FODLPV�DJDLQVW�WKLUG�SDUWLHV�DULVLQJ�RXW�RI�WKH�&ROODSVH�DQG�
PD\� EULQJ� DGGLWLRQDO� DFWLRQV� LQ� WKH� IXWXUH�� 3DUWLFLSDWLQJ� 8QLW� 2ZQHUV� ZKR� DUH� QRW� RWKHUZLVH�
PHPEHUV�RI�WKH�:'&�VKDOO�QRW�VKDUH�LQ�DQ\�UHFRYHULHV�IURP�WKHVH�FODLPV��EXW�LQVWHDG�VKDOO�EH�IXOO\�
DQG�VROHO\�FRPSHQVDWHG�IURP�WKH�&RPPRQ�)XQG��

��� $SSURYDO�RI�6HWWOHPHQW�E\�WKH�&RXUW��

D�� )LOLQJ�6HWWOHPHQW�0RWLRQ��7KH�5HFHLYHU�VKDOO�ILOH�D�PRWLRQ�VHHNLQJ�DSSURYDO�
RI�WKLV�$JUHHPHQW��WKH�³6HWWOHPHQW�0RWLRQ´���

E�� &RQWHQWV�RI�6HWWOHPHQW�0RWLRQ��7KH�5HFHLYHU�VKDOO�UHTXHVW�LQ�WKH�6HWWOHPHQW�
0RWLRQ� �L�� HQWU\� RI� WKH� %DU� 2UGHU� VXEVWDQWLDOO\� LQ� IRUP� DQG� VXEVWDQFH� DV� ([KLELW� $� WR� WKLV�
$JUHHPHQW����LL��DSSURYDO�RI�WKH�IRUP�DQG�FRQWHQW�RI�WKH�QRWLFH�DWWDFKHG�KHUHWR�DV�([KLELW�&���WKH�
³1RWLFH´��DQG�WKH�PDQQHU�DQG�PHWKRG�RI�SXEOLFDWLRQ�RI�VXFK�QRWLFH��WKH�³3UHOLPLQDU\�$SSURYDO�
2UGHU´���DQG�WKH�IRUP�RI�WKH�2SW�2XW�1RWLFH�DWWDFKHG�KHUHWR�DV�([KLELW�'��

F�� 6HUYLFH�DQG�1RWLFH��,Q�DFFRUGDQFH�ZLWK�WKH�3UHOLPLQDU\�$SSURYDO�2UGHU��WKH�
5HFHLYHU� VKDOO� XVH� EHVW� HIIRUWV� WR� SURYLGH� JRRG� DQG� VXIILFLHQW� QRWLFH� RI� WKLV� $JUHHPHQW�� WKH�
6HWWOHPHQW�0RWLRQ��DQG�WKH�GHDGOLQH�WR�REMHFW�WR�DSSURYDO�RI�WKLV�$JUHHPHQW�DQG�WKH�%DU�2UGHU�WR�
DOO�DIIHFWHG�DQG�LQWHUHVWHG�SHUVRQV�DQG�SDUWLHV��

��� 5HOHDVHV��

D�� 5HOHDVH� RI� 3DUWLFLSDWLQJ� 8QLW� 2ZQHUV�� (IIHFWLYH� XSRQ� WKH� 5HFHLYHU�
VHJUHJDWLQJ� WKH�&RPPRQ�)XQG�� E\� WKH� HDUOLHU� RI� WKH� ��VW�'D\� RU� WKH�/DWHU� )XQGLQJ�'DWH�� DQG�
ZLWKRXW�WKH�QHHG�IRU�H[HFXWLRQ�DQG�GHOLYHU\�RI�DGGLWLRQDO�GRFXPHQWDWLRQ�RU�WKH�HQWU\�RI�DQ�2UGHU�
DSSURYLQJ� WKH�$OORFDWLRQ�RI� WKH�&RPPRQ�)XQG��HDFK�RI� WKH�5HFHLYHU�DQG�DQ\�SHUVRQ�RU�HQWLW\�
FODLPLQJ�E\�RU�WKURXJK�KLP��RQ�EHKDOI�RI�WKH�5HFHLYHUVKLS�(VWDWH��DQG�WKH�PHPEHUV�RI�WKH�:'&��
RU�DQ\RQH�FODLPLQJ�WKURXJK�WKHP��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKHLU�KHLUV��VKDOO�LUUHYRFDEO\�DQG�
XQFRQGLWLRQDOO\��IXOO\��ILQDOO\�DQG�IRUHYHU�ZDLYH��UHOHDVH��DFTXLW�DQG�GLVFKDUJH�WKH�3DUWLFLSDWLQJ�
8QLW�2ZQHUV��DQG�DOO�RI�WKHLU�FRXQVHO��IURP�DQ\�DQG�DOO�FODLPV��DFWLRQV��FDXVHV�RI�DFWLRQ��OLDELOLWLHV��
REOLJDWLRQV�� ULJKWV�� VXLWV�� DFFRXQWV�� FRYHQDQWV�� FRQWUDFWV�� DJUHHPHQWV�� SURPLVHV�� GDPDJHV��
MXGJPHQWV��FODLPV��GHEWV��HQFXPEUDQFHV��OLHQV��UHPHGLHV��DWWRUQH\V¶�IHHV��FRVWV�RI�FRXUW��LQWHUHVW�
DQG�GHPDQGV��RI�DQ\�DQG�HYHU\�NLQG��FKDUDFWHU�RU�QDWXUH�ZKDWVRHYHU��LQFOXGLQJ�XQNQRZQ�FODLPV���
ZKHWKHU� OLTXLGDWHG� RU� XQOLTXLGDWHG�� DVVHUWHG� RU� XQDVVHUWHG�� IL[HG� RU� FRQWLQJHQW�� PDWXUHG� RU�
XQPDWXUHG��NQRZQ�RU�XQNQRZQ��IRUHVHHQ�RU�XQIRUHVHHQ��QRZ�H[LVWLQJ�RU�KHUHDIWHU�DULVLQJ��LQ�ODZ��
DW�HTXLW\�RU�RWKHUZLVH��ZKLFK�WKH�5HFHLYHU��WKH�5HFHLYHUVKLS�(VWDWH�RU�PHPEHUV�RI�WKH�:'&��RU�
DQ\RQH�FODLPLQJ�WKURXJK�WKHP��RQ�WKHLU�EHKDOI�RU�IRU�WKHLU�EHQHILW��PD\�KDYH�RU�FODLP�WR�KDYH��QRZ�
RU�LQ�WKH�IXWXUH��DJDLQVW�WKH�3DUWLFLSDWLQJ�8QLW�2ZQHUV�DULVLQJ�GLUHFWO\�RU�LQGLUHFWO\�LQ�DQ\�PDQQHU�
ZKDWVRHYHU�IURP�WKH�$VVRFLDWLRQ¶V�DFWLYLWLHV��ZRUN��FRQGXFW��RPLVVLRQV��RU�VHUYLFHV�LQ�FRQQHFWLRQ�
ZLWK� WKH�&KDPSODLQ�7RZHU�� WKH�&RQGRPLQLXP�3URSHUW\�RU� WKH�&ROODSVH�� WR� WKH�EURDGHVW�H[WHQW�
SHUPLWWHG� E\� ODZ��1RWZLWKVWDQGLQJ� DQ\WKLQJ� FRQWDLQHG� LQ� WKLV�$JUHHPHQW�� WR� WKH� FRQWUDU\�� WKH�
IRUHJRLQJ�LV�QRW�LQWHQGHG�WR�UHOHDVH��QRU�VKDOO�LW�KDYH�WKH�HIIHFW�RI�UHOHDVLQJ���L��WKH�3DUWLFLSDWLQJ�
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8QLW�2ZQHUV�IURP�WKH�SHUIRUPDQFH�RI�LWV�REOLJDWLRQV�LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW��RU��LL��
WKH�6XUYLYLQJ�&ODLPV��

E�� 5HOHDVH�RI�5HFHLYHU�DQG�5HFHLYHUVKLS�(VWDWH��(IIHFWLYH�XSRQ�WKH�3DUWLFLSDWLQJ�
2ZQHU¶V�UHFHLSW�RI�LWV�,QGLYLGXDO�3HUFHQWDJH�6KDUH�RI�WKH�&RPPRQ�)XQG��DQG�ZLWKRXW�WKH�QHHG�IRU�
H[HFXWLRQ� DQG� GHOLYHU\� RI� DGGLWLRQDO� GRFXPHQWDWLRQ� RU� WKH� HQWU\� RI� DQ� 2UGHU� DSSURYLQJ� WKH�
$OORFDWLRQ�RI�WKH�&RPPRQ�)XQG��HDFK�RI�WKH�3DUWLFLSDWLQJ�8QLW�2ZQHUV�DQG�DQ\�SHUVRQ�RU�HQWLW\�
FODLPLQJ� E\� RU� WKURXJK� WKHP�� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� WKHLU� KHLUV�� VKDOO� LUUHYRFDEO\� DQG�
XQFRQGLWLRQDOO\��IXOO\��ILQDOO\�DQG�IRUHYHU�ZDLYH��UHOHDVH��DFTXLW�DQG�GLVFKDUJH�WKH�5HFHLYHU��DQG�
WKH�5HFHLYHUVKLS�(VWDWH��DQG�DOO�RI�WKHLU�FRXQVHO��IURP�DQ\�DQG�DOO�FODLPV��DFWLRQV��FDXVHV�RI�DFWLRQ��
OLDELOLWLHV�� REOLJDWLRQV�� ULJKWV�� VXLWV�� DFFRXQWV�� FRYHQDQWV�� FRQWUDFWV�� DJUHHPHQWV�� SURPLVHV��
GDPDJHV��MXGJPHQWV��FODLPV��GHEWV��HQFXPEUDQFHV��OLHQV��UHPHGLHV��DWWRUQH\V¶�IHHV��FRVWV�RI�FRXUW��
LQWHUHVW�DQG�GHPDQGV��RI�DQ\�DQG�HYHU\�NLQG��FKDUDFWHU�RU�QDWXUH�ZKDWVRHYHU��LQFOXGLQJ�XQNQRZQ�
FODLPV���ZKHWKHU�OLTXLGDWHG�RU�XQOLTXLGDWHG��DVVHUWHG�RU�XQDVVHUWHG��IL[HG�RU�FRQWLQJHQW��PDWXUHG�
RU�XQPDWXUHG��NQRZQ�RU�XQNQRZQ��IRUHVHHQ�RU�XQIRUHVHHQ��QRZ�H[LVWLQJ�RU�KHUHDIWHU�DULVLQJ��LQ�
ODZ��DW�HTXLW\�RU�RWKHUZLVH��ZKLFK�WKH�3DUWLFLSDWLQJ�8QLW�2ZQHUV�DQG�DQ\�SHUVRQ�RU�HQWLW\�FODLPLQJ�
E\�RU�WKURXJK�WKHP��LQFOXGLQJ�EXW�QRW�OLPLWHG�WR�WKHLU�KHLUV��RQ�WKHLU�EHKDOI�RU�IRU�WKHLU�EHQHILW��PD\�
KDYH�RU�FODLP�WR�KDYH��QRZ�RU�LQ�WKH�IXWXUH��DJDLQVW�WKH�5HFHLYHU�DQG�WKH�5HFHLYHUVKLS�(VWDWH�DULVLQJ�
GLUHFWO\�RU� LQGLUHFWO\� LQ� DQ\�PDQQHU�ZKDWVRHYHU� UHODWLQJ� WR� WKH�3DUWLFLSDWLQJ�2ZQHUV¶�3URSHUW\�
'DPDJH� &ODLP�� 1RWZLWKVWDQGLQJ� DQ\WKLQJ� FRQWDLQHG� LQ� WKLV� $JUHHPHQW� WR� WKH� FRQWUDU\�� WKH�
IRUHJRLQJ�LV�QRW�LQWHQGHG�WR�UHOHDVH��QRU�VKDOO�LW�KDYH�WKH�HIIHFW�RI�UHOHDVLQJ��WKH�5HFHLYHU�RU�WKH�
5HFHLYHUVKLS�(VWDWH�IURP���L��WKH�SHUIRUPDQFH�RI�LWV�REOLJDWLRQV�LQ�DFFRUGDQFH�ZLWK�WKLV�$JUHHPHQW��
DQG���LL��WKH�3DUWLFLSDWLQJ�8QLW�2ZQHUV�3,�:URQJIXO�'HDWK�&ODLPV��

F�� ,QMXQFWLYH�5HOLHI��([FHSW�DV�RWKHUZLVH�H[SUHVVO\�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��
WKH�3DUWLHV��DQG�DQ\�SHUVRQV��HQWLWLHV�RU�LQGLYLGXDOV�WKH\�FRQWURO��DV�ZHOO�DV�DQ\�SHUVRQ�RU�HQWLW\�
DFWLQJ�RQ�EHKDOI�RI�DQ\�RI�WKH�IRUHJRLQJ�SXUVXDQW�WR�DQG�PHPRULDOL]HG�LQ�D�ZULWLQJ��VKDOO�QRW�VXH�
RU�RWKHUZLVH�EULQJ�DQ\�VXLW�RU�FODLP�LQ�DQ\�FRXUW��DUELWUDWLRQ�RU�RWKHU�WULEXQDO�DJDLQVW�HDFK�RWKHU�
IRU� DQ\� RI� WKH� FODLPV� UHOHDVHG� E\� WKH� 3DUWLHV� WR� WKLV� $JUHHPHQW�� $Q\� 3DUW\� ZKR� YLRODWHV� WKLV�
$JUHHPHQW�DJUHHV�WKDW�WKH�QRQ�YLRODWLQJ�3DUW\�LV�HQWLWOHG�WR�LQMXQFWLYH�UHOLHI�DJDLQVW�WKH�YLRODWLQJ�
3DUW\��7KH�3DUWLHV�IXUWKHU�DJUHH�WKDW�DQ\�3DUW\�YLRODWLQJ�WKLV�VHFWLRQ�LV�VROHO\�OLDEOH�IRU�DQ\�DQG�DOO�
UHDVRQDEOH�DWWRUQH\V¶�IHHV�DQG�H[SHQVHV�RI�DQ\�RWKHU�3DUW\�DV�D�UHVXOW�RI�DQ\�VXFK�VXLW�RU�FODLP�E\�
WKH�YLRODWLQJ�3DUW\��

�
��� 5HYHUVDO��9DFDWXU�RU�0RGLILFDWLRQ��

D�� 7KH� 3DUWLFLSDWLQJ� 8QLW� 2ZQHUV¶� ZLOOLQJQHVV� WR� HQWHU� LQWR� WKLV� $JUHHPHQW� LV�
H[SUHVVO\�DQG�HQWLUHO\�FRQWLQJHQW�XSRQ�WKH�%DU�2UGHU�EHFRPLQJ�)LQDO��,Q�WKH�HYHQW�WKDW�WKH�%DU�
2UGHU�LV�QRW�HQWHUHG�LQ�VXEVWDQWLDOO\�WKH�IRUP�VXEPLWWHG�E\�WKH�3DUWLHV��LV�YDFDWHG�RU�UHYHUVHG�RQ�
DSSHDO�� LQ� ZKROH� RU� LQ� SDUW�� RU� PRGLILHG� LQ� DQ\� PDQQHU� VXFK� WKDW� LW� QR� ORQJHU� EDUV� WKH�
FRPPHQFHPHQW�RU�FRQWLQXDWLRQ�RI�DQ\�DQG�DOO�FLYLO�DFWLRQV�DJDLQVW�WKH�3DUWLFLSDWLQJ�8QLW�2ZQHUV�
DV�PRUH�IXOO\�GHVFULEHG�LQ�WKH�%DU�2UGHU�DWWDFKHG�KHUHWR�DV�([KLELW�$��WKHQ��

�
L�� 7KH�3DUWLHV�DUH�QRW�ERXQG�E\�WKH�UHOHDVHV�VHW�IRUWK�LQ�

WKLV�$JUHHPHQW��
�

�
��1RWH����VXSUD��
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� � LL�� 7KH�3DUWLHV�VKDOO�OLWLJDWH�WKHLU�FODLPV�DV�LI�WKLV�$JUHHPHQW�KDG�QRW�
EHHQ�H[HFXWHG� �H[FHSW� WKDW� WKH�&RQVROLGDWHG�&ODVV�$FWLRQ�ZLOO� UHPDLQ� VXEMHFW� WR�RUGHUV�
LVVXHG�EHIRUH�WKH�([HFXWLRQ�'DWH���

�
E�� � $Q\� DQG� DOO� DSSOLFDEOH� SHULRGV� RI� OLPLWDWLRQV�� DV� ZHOO� DV� DQ\� DQG� DOO�

DSSOLFDEOH�WLPH�UHODWHG�GHIHQVHV��LQFOXGLQJ��ZLWKRXW�OLPLWDWLRQ��DQ\�DQG�DOO�WLPH�UHODWHG�GHIHQVHV�
EDVHG�XSRQ�ZDLYHU��ODFKHV�RU�HVWRSSHO���DUH�KHUHE\�WROOHG�DV�WR�DQ\�FODLP��FRXQWHUFODLP��FURVVFODLP��
DQG�RU� GHIHQVH� WKDW� WKH� 3DUWLHV� FRXOG� DVVHUW� DJDLQVW� DQ\� RWKHU� 3DUW\�� 7KH� WROOLQJ� SHULRG� VKDOO�
FRPPHQFH�DV�RI�WKH�([HFXWLRQ�'DWH�RI�WKLV�$JUHHPHQW�DQG�VKDOO�FRQWLQXH�XQWLO�QLQHW\������GD\V�
DIWHU�WKH�&RXUW�UHIXVHV�WR�LVVXH�WKH�%DU�2UGHU��RU�WKH�%DU�2UGHU��DIWHU�KDYLQJ�EHHQ�LVVXHG�E\�WKH�
&RXUW�LV�YDFDWHG�RU�UHYHUVHG�RQ�DSSHDO��LQ�ZKROH�RU�LQ�SDUW��RU�PRGLILHG�LQ�DQ\�PDQQHU�VXFK�WKDW�LW�
QR� ORQJHU� EDUV� WKH� FRPPHQFHPHQW� RU� FRQWLQXDWLRQ� RI� DQ\� DQG� DOO� FLYLO� DFWLRQV� DJDLQVW� WKH�
3DUWLFLSDWLQJ�8QLW�2ZQHUV�DV�PRUH�IXOO\�GHVFULEHG�LQ�WKH�%DU�2UGHU�DWWDFKHG�KHUHWR�DV�([KLELW�$�
�WKH�³(QG�'DWH´����7KLV�6HFWLRQ�LV�LQWHQGHG�WR�SUHVHUYH�WKH�VWDWXV�TXR�DV�WR�DQ\�DQG�DOO�VWDWXWHV�RI�
OLPLWDWLRQV�UHJDUGLQJ�DOO�RI�WKH�3DUWLHV¶�FODLPV�DQG�GHIHQVHV�IURP�WKH�([HFXWLRQ�'DWH�XQWLO�WKH�(QG�
'DWH��

�
��� 5HSUHVHQWDWLRQV�DQG�:DUUDQWLHV��

D�� 5HSUHVHQWDWLRQV�DQG�:DUUDQWLHV�RI� WKH�3DUWLFLSDWLQJ�8QLW�2ZQHUV��(DFK�
3DUWLFLSDWLQJ�8QLW�2ZQHU� UHSUHVHQWV� DQG�ZDUUDQWV� WKDW� DV�RI� WKH�([HFXWLRQ�'DWH�� �L�� LW� KDV� IXOO�
UHTXLVLWH� SRZHU� DQG� DXWKRULW\� WR� H[HFXWH� DQG� GHOLYHU� DQG� WR� SHUIRUP� LWV� REOLJDWLRQV� XQGHU� WKLV�
$JUHHPHQW�� DQG� WKH� H[HFXWLRQ�� GHOLYHU\� DQG� SHUIRUPDQFH� KHUHRI�� DQG� WKH� LQVWUXPHQWV� DQG�
GRFXPHQWV� UHTXLUHG� WR� EH� H[HFXWHG� E\� LW� LQ� FRQQHFWLRQ� KHUHZLWK� KDYH� EHHQ� GXO\� DQG� YDOLGO\�
DXWKRUL]HG� E\� WKHP�� �LL��QR� SURFHHGLQJ�� OLWLJDWLRQ� RU� DGYHUVDU\� SURFHHGLQJ� EHIRUH� DQ\� FRXUW��
DUELWUDWRU�RU�DGPLQLVWUDWLYH�RU�JRYHUQPHQWDO�ERG\�LV�SHQGLQJ�DJDLQVW�LW�ZKLFK�ZRXOG�PDWHULDOO\�DQG�
DGYHUVHO\�DIIHFW�LWV�DELOLW\�WR�HQWHU�LQWR�WKLV�$JUHHPHQW�RU�WR�SHUIRUP�LWV�REOLJDWLRQV�KHUHXQGHU��
�LLL��LW�ZLOO�SXUVXH�WKH�DSSURYDO�RI�WKLV�$JUHHPHQW��LQFOXGLQJ�HQWU\�RI�WKH�%DU�2UGHU��LQ�JRRG�IDLWK�
DQG� XVLQJ� LWV� EHVW� HIIRUWV�� �LY��LW� ZLOO� SHUIRUP� WKH� REOLJDWLRQV� FUHDWHG� E\� WKLV� $JUHHPHQW� DQG�
FRRSHUDWH�ZLWK�WKH�5HFHLYHU�DQG�PHPEHUV�RI�WKH�:'&�LQ�JRRG�IDLWK�UHJDUGLQJ�WKLV�$JUHHPHQW��
DQG��Y��LW�KDV�QRW�DVVLJQHG�DQ\�RI�WKH�FODLPV�UHOHDVHG�KHUHLQ��

�
E�� 5HSUHVHQWDWLRQ� DQG� :DUUDQWLHV� RI� WKH� 5HFHLYHU�� 7KH� 5HFHLYHU� KHUHE\�

UHSUHVHQWV�DQG�ZDUUDQWV�WKDW�DV�RI�WKH�([HFXWLRQ�'DWH���L��VXEMHFW�WR�WKH�&RXUW¶V�DSSURYDO�RI�WKLV�
$JUHHPHQW��KH�KDV�WKH�SRZHU�DQG�DXWKRULW\�WR�ELQG�WKH�5HFHLYHUVKLS�(VWDWH�WR�WKH�WHUPV�RI�WKLV�
$JUHHPHQW���LL��WKH�5HFHLYHU�ZLOO�SXUVXH�WKH�DSSURYDO�RI�WKLV�$JUHHPHQW��LQFOXGLQJ�HQWU\�RI�WKH�
%DU�2UGHU��LQ�JRRG�IDLWK�DQG�XVLQJ�KLV�EHVW�HIIRUWV���LLL��KH�ZLOO�SHUIRUP�WKH�REOLJDWLRQV�FUHDWHG�E\�
WKLV�$JUHHPHQW�DQG�FRRSHUDWH�ZLWK�WKH�3DUWLFLSDWLQJ�8QLW�2ZQHUV��PHPEHUV�RI�WKH�:'&�DQG�WKH�
3ODLQWLIIV�LQ�WKH�&RQVROLGDWHG�&ODVV�$FWLRQ�LQ�JRRG�IDLWK�UHJDUGLQJ�WKLV�$JUHHPHQW���LY��KH�KDV�QRW�
DVVLJQHG�DQ\�RI�WKH�FODLPV�EHLQJ�UHOHDVHG�KHUHLQ��DQG��Y��QR�SURFHHGLQJ��OLWLJDWLRQ�RU�DGYHUVDU\�
SURFHHGLQJ�EHIRUH�DQ\�FRXUW��DUELWUDWRU�RU�DGPLQLVWUDWLYH�RU�JRYHUQPHQWDO�ERG\�LV�SHQGLQJ�DJDLQVW�
WKH�5HFHLYHU�RU�WKH�5HFHLYHUVKLS�(VWDWH�ZKLFK�ZRXOG�PDWHULDOO\�DQG�DGYHUVHO\�DIIHFW�WKH�5HFHLYHU¶V�
DELOLW\�WR�HQWHU�LQWR�WKLV�$JUHHPHQW�RU�WR�SHUIRUP�KLV�REOLJDWLRQV�KHUHXQGHU��

�
F�� 5HSUHVHQWDWLRQ�DQG�:DUUDQWLHV�RI�WKH�:'&�0HPEHUV��7KH�:'&�KHUHE\�

UHSUHVHQWV� DQG� ZDUUDQWV� WKDW� DV� RI� WKH� ([HFXWLRQ� 'DWH�� �L�� LW� LV� DXWKRUL]HG� WR� HQWHU� LQWR� WKLV�
$JUHHPHQW���LL��LW�ZLOO�SXUVXH�WKH�DSSURYDO�RI�WKLV�$JUHHPHQW��LQFOXGLQJ�HQWU\�RI�WKH�%DU�2UGHU��LQ�
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JRRG� IDLWK� DQG� XVLQJ� WKHLU� EHVW� HIIRUWV�� �LLL�� LW� ZLOO� SHUIRUP� WKH� REOLJDWLRQV� FUHDWHG� E\� WKLV�
$JUHHPHQW� DQG� FRRSHUDWH� ZLWK� WKH� 5HFHLYHU�� 3DUWLFLSDWLQJ� 8QLW� 2ZQHUV� DQG� 3ODLQWLIIV� LQ� WKH�
&RQVROLGDWHG�&ODVV�$FWLRQ�LQ�JRRG�IDLWK�UHJDUGLQJ�WKLV�$JUHHPHQW���LY��LW�KDV�QRW�DVVLJQHG�DQ\�RI�
WKH�FODLPV�UHOHDVHG�KHUHLQ��DQG��Y��QR�SURFHHGLQJ��OLWLJDWLRQ�RU�DGYHUVDU\�SURFHHGLQJ�EHIRUH�DQ\�
FRXUW��DUELWUDWRU�RU�DGPLQLVWUDWLYH�RU�JRYHUQPHQWDO�ERG\�LV�SHQGLQJ�DJDLQVW� WKH�PHPEHUV�RI� WKH�
:'&�ZKLFK�ZRXOG�PDWHULDOO\�DQG�DGYHUVHO\�DIIHFW�WKH�:'&¶V�PHPEHU¶V�DELOLW\�WR�HQWHU�LQWR�WKLV�
$JUHHPHQW�RU�WR�SHUIRUP�LWV�REOLJDWLRQV�KHUHXQGHU��

�
G�� 1R�$VVLJQPHQW��)RU�DYRLGDQFH�RI�GRXEW��WKH�3DUWLHV�UHSUHVHQW�DQG�ZDUUDQW�WKDW��

DV�RI�WKH�([HFXWLRQ�'DWH��WKHUH�KDV�EHHQ�QR�DVVLJQPHQW�RI�DQ\�FODLPV�WKDW�DUH�EHLQJ�UHOHDVHG��RU�
DUH�SXUSRUWLQJ�WR�EH�UHOHDVHG��E\�WKH�3DUWLHV�WR�WKLV�$JUHHPHQW��VXFK�WKDW�WKH�3DUWLHV�DUH�DEOH�WR�
JLYH�WKH�UHOHDVHV�SURYLGHG�IRU�KHUHLQ�WR�WKH�EURDGHVW�H[WHQW�SHUPLWWHG�E\�ODZ����

�
��� &RYHQDQWV�DQG�3RVW�&ORVLQJ�5HVSRQVLELOLWLHV�

D�� &RYHQDQWV�RI�WKH�3DUWLFLSDWLQJ�8QLW�2ZQHUV��(DFK�3DUWLFLSDWLQJ�8QLW�2ZQHU�
FRYHQDQWV�DQG�DJUHHV�WKDW�LW�VKDOO�SURYLGH�DOO�FRRSHUDWLRQ�UHDVRQDEO\�QHFHVVDU\�WR�REWDLQ��DQG�VKDOO�
WDNH� QR� XQUHDVRQDEOH� DFWLRQ� WR� LPSHGH� RU� SUHFOXGH�� WKH� HQWU\� RI� WKH� %DU� 2UGHU�� DQG� WKH�
LPSOHPHQWDWLRQ�RI�WKLV�$JUHHPHQW�DQG�VKDOO�H[HFXWH�DQG�GHOLYHU�DQ\�DQG�DOO�GRFXPHQWV�UHDVRQDEO\�
UHTXHVWHG�E\�WKH�5HFHLYHU�WR�WHUPLQDWH�WKH�&RQGRPLQLXP�DQG�WKH�3DUWLFLSDWLQJ�8QLW�2ZQHUV¶�ULJKWV�
LQ�WKH�&RQGRPLQLXP�3URSHUW\��LQFOXGLQJ�WKHLU�8QLWV�ORFDWHG�WKHUHLQ��

E�� &RYHQDQWV�RI�WKH�5HFHLYHU��
�
L�� 7KH�5HFHLYHU��IRU�KLPVHOI�DQG�WKH�5HFHLYHUVKLS�(VWDWH��FRYHQDQWV�DQG�DJUHHV�

WKDW�KH�VKDOO�WDNH��DQG�VKDOO�FDXVH�WKH�5HFHLYHUVKLS�(VWDWH�WR�WDNH��DOO�DFWLRQV�UHDVRQDEO\�
QHFHVVDU\�WR�REWDLQ��DQG�VKDOO�WDNH�QR�DFWLRQ�WR�LPSHGH�RU�SUHFOXGH��WKH�HQWU\�RI�WKH�%DU�
2UGHU��DQG�WKH�LPSOHPHQWDWLRQ�RI�WKLV�$JUHHPHQW��

�
LL�� 7KH�5HFHLYHU��IRU�KLPVHOI�DQG�RQ�EHKDOI�RI�WKH�5HFHLYHUVKLS�(VWDWH��KHUHE\�

FRYHQDQWV�DQG�DJUHHV�WKDW�KH�VKDOO�WDNH��DQG�VKDOO�FDXVH�WKH�5HFHLYHUVKLS�(VWDWH�WR�WDNH��DOO�
DFWLRQV�UHDVRQDEO\�QHFHVVDU\�WR�HQIRUFH�DQG�FDUU\�RXW�WKH�%DU�2UGHU��DQG�WKLV�$JUHHPHQW��
LQFOXGLQJ� DOO� UHDVRQDEOH� UHTXHVWV� E\� WKH� 3DUWLFLSDWLQJ� 8QLW� 2ZQHUV� WR� HQIRUFH� WKH� %DU�
2UGHU��DQG�WKLV�$JUHHPHQW��)RU� WKH�DYRLGDQFH�RI�GRXEW�� LW�VKDOO�EH�WKH�5HFHLYHU�DQG�KLV�
SURIHVVLRQDOV�ZKR�ZLOO�VHHN�HQIRUFHPHQW�RI�WKH�%DU�2UGHU�LQ�WKH�HYHQW�DQ\�SHUVRQ�RU�HQWLW\�
EULQJV� RU� VHHNV� WR� EULQJ� D� FODLP� DJDLQVW� DQ\� RI� WKH� 3DUWLFLSDWLQJ�8QLW�2ZQHU�5HOHDVHG�
3DUWLHV� WKDW� PD\� EH� SURKLELWHG� E\�� RU� LQ� YLRODWLRQ� RI�� WKH� %DU� 2UGHU�� 7KH� 5HFHLYHU¶V�
REOLJDWLRQ�WR�VHHN�HQIRUFHPHQW�RI�WKH�%DU�2UGHU�VKDOO�WHUPLQDWH�XSRQ�WKH�HQWU\�RI�DQ�RUGHU�
FORVLQJ�WKH�5HFHLYHUVKLS�(VWDWH��

F�� &RYHQDQWV�RI�WKH�0HPEHUV�RI�WKH�:'&��7KH�PHPEHUV�RI�WKH�:'&�FRYHQDQW�
DQG�DJUHH�WKDW�WKH\�VKDOO�SURYLGH�DOO�FRRSHUDWLRQ�UHDVRQDEO\�QHFHVVDU\�WR�REWDLQ��DQG�VKDOO�WDNH�QR�
XQUHDVRQDEOH�DFWLRQ�WR�LPSHGH�RU�SUHFOXGH��WKH�HQWU\�RI�WKH�%DU�2UGHU��DQG�WKH�LPSOHPHQWDWLRQ�RI�
WKLV�$JUHHPHQW��
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D�� $PHQGPHQWV�� 7KLV� $JUHHPHQW� PD\� QRW� EH� PRGLILHG�� DPHQGHG� RU�
VXSSOHPHQWHG�H[FHSW�E\�D�ZULWWHQ�DJUHHPHQW�H[HFXWHG�E\�WKH�3DUWLHV�DQG�DSSURYHG�E\�WKH�&RXUW��

E�� �6XFFHVVRUV�DQG�$VVLJQV��7KLV�$JUHHPHQW�VKDOO�EH�ELQGLQJ�XSRQ�DQG�LQXUH�WR�
WKH� EHQHILW� RI� WKH� 3DUWLHV� DQG� WKHLU� UHVSHFWLYH� KHLUV�� H[HFXWRUV�� DGPLQLVWUDWRUV�� VXFFHVVRUV�� DQG�
DVVLJQV�� LQFOXGLQJ�ZLWKRXW� OLPLWDWLRQ�XSRQ�DQ\�VXFFHVVRU� UHFHLYHU��RU�DQ\� WUXVWHH�� FXVWRGLDQ��RU�
RWKHU�HVWDWH�UHSUHVHQWDWLYH�DSSRLQWHG�LQ�D�FDVH�XQGHU�WLWOH����RI�WKH�8QLWHG�6WDWHV�&RGH��

F�� 1R�$GPLVVLRQ�RI�/LDELOLW\��7KH�H[HFXWLRQ�RI�WKLV�$JUHHPHQW�LV�QRW�LQWHQGHG�WR�
EH��QRU�VKDOO�LW�EH�FRQVWUXHG�DV��DQ�DGPLVVLRQ�RU�HYLGHQFH�LQ�DQ\�SHQGLQJ�RU�VXEVHTXHQW�VXLW��DFWLRQ��
SURFHHGLQJ�RU�GLVSXWH�RI�DQ\�OLDELOLW\��ZURQJGRLQJ��RU�REOLJDWLRQ�ZKDWVRHYHU��LQFOXGLQJ�DV�WR�WKH�
PHULWV�RI�DQ\�FODLP�RU�GHIHQVH��E\�DQ\�3DUW\�WR�DQ\�RWKHU�3DUW\�RU�DQ\�RWKHU�SHUVRQ�ZLWK�UHVSHFW�WR�
DQ\�RI�WKH�PDWWHUV�DGGUHVVHG�LQ�WKLV�$JUHHPHQW��1RQH�RI�WKLV�$JUHHPHQW��WKH�VHWWOHPHQW��RU�DQ\�DFW�
SHUIRUPHG�RU�GRFXPHQW�H[HFXWHG�SXUVXDQW�WR�RU�LQ�IXUWKHUDQFH�RI�WKLV�$JUHHPHQW�RU�WKH�VHWWOHPHQW��
�L��LV�RU�PD\�EH�GHHPHG�WR�EH�RU�PD\�EH�XVHG�DV�DQ�DGPLVVLRQ�RU�HYLGHQFH�RI�WKH�YDOLGLW\�RI�DQ\�
FODLP��RU�DQ\�DOOHJDWLRQ�PDGH�DJDLQVW�DQ\�3DUW\���LL��LV�RU�PD\�EH�GHHPHG�WR�EH�RU�PD\�EH�XVHG�DV�
DQ�DGPLVVLRQ�RU�HYLGHQFH�RI�DQ\�OLDELOLW\��IDXOW�RU�RPLVVLRQ�RI�DQ\�3DUW\�LQ�DQ\�FLYLO��FULPLQDO�RU�
DGPLQLVWUDWLYH�SURFHHGLQJ�LQ�DQ\�FRXUW��DGPLQLVWUDWLYH�DJHQF\�RU�RWKHU�WULEXQDO��RU��LLL��LV�RU�PD\�
EH�GHHPHG� WR�EH�RU�XVHG�DV�DGPLVVLRQ�RU�HYLGHQFH�RI�RU�KDYH� DQ\�HYLGHQWLDU\�� UHV� MXGLFDWD��RU�
FROODWHUDO� HVWRSSHO�HIIHFW�RQ� WKH�3ODLQWLIIV¶�RU�5HFHLYHU¶V�DELOLW\� WR�DVVHUW� FODLPV��DV�DSSOLFDEOH��
DJDLQVW�DQ\�SDUW\�RWKHU�WKDQ�WKH�3DUWLFLSDWLQJ�8QLW�2ZQHUV�RU�WKH�PHPEHUV�RI�WKH�:'&��1RQH�RI�
WKLV�$JUHHPHQW�� WKH� VHWWOHPHQW�� RU� DQ\� DFW� SHUIRUPHG� RU� GRFXPHQW� H[HFXWHG� SXUVXDQW� WR� RU� LQ�
IXUWKHUDQFH�RI� WKLV�$JUHHPHQW�RU� WKH� VHWWOHPHQW� VKDOO� EH� DGPLVVLEOH� LQ� DQ\�SURFHHGLQJ� IRU� DQ\�
SXUSRVHV��H[FHSW�LQ�WKH�&RQVROLGDWHG�&ODVV�$FWLRQ�RU�WKH�6XEURJDWLRQ�$FWLRQ�DQG�VROHO\�IRU�WKH�
SXUSRVHV� RI� GHWHUPLQLQJ� ZKHWKHU� WR� DSSURYH� WKLV� $JUHHPHQW� RU� WR� HQIRUFH� ULJKWV� XQGHU� WKLV�
$JUHHPHQW��WR�WKH�H[WHQW�QHFHVVDU\��DQG�H[FHSW�WKDW�WKH�5HFHLYHU�DQG�DQ\�RI�WKH�RWKHU�3DUWLHV�PD\�
ILOH�WKLV�$JUHHPHQW�LQ�DQ\�DFWLRQ�WR�HQIRUFH�WKLV�$JUHHPHQW��WR�HQIRUFH�WKH�%DU�2UGHU��RU�WR�VXSSRUW�
D�GHIHQVH�RU�FRXQWHUFODLP�EDVHG�RQ�WKH�SULQFLSOHV�RI�UHV�MXGLFDWD��FROODWHUDO�HVWRSSHO��UHOHDVH��JRRG�
IDLWK� VHWWOHPHQW�� MXGJPHQW� EDU� RU� UHGXFWLRQ�� RU� DQ\� RWKHU� WKHRU\� RI� FODLP� SUHFOXVLRQ� RU� LVVXH�
SUHFOXVLRQ��RU�VLPLODU�GHIHQVH�RU�FRXQWHUFODLP��

G�� :$,9(5� 2)� -85<� 75,$/�� 7+(� 3$57,(6� .12:,1*/<��
92/817$5,/<��$1'�,17(17,21$//<�:$,9(�7+(�5,*+7�($&+�0$<�+$9(�72�
$� 75,$/� %<� -85<� ,1� 5(63(&7� 72� $1<� /,7,*$7,21� $5,6,1*� 287� 2)� 25�
5(/$7('� 72� 7+,6� $//2&$7,21� $*5((0(17�� 7+,6� 3529,6,21� ,6� $�
0$7(5,$/� ,1'8&(0(17� )25� 7+(� 3$57,(6� (17(5,1*� 7+,6� $//2&$7,21�
$*5((0(17��

H�� *RRG�)DLWK�1HJRWLDWLRQV��7KH�3DUWLHV�IXUWKHU�UHFRJQL]H�DQG�DFNQRZOHGJH�WKDW�
HDFK� RI� WKH� 3DUWLHV� KHUHWR� LV� UHSUHVHQWHG� E\� LQGHSHQGHQW� FRXQVHO�� DQG� VXFK� 3DUW\� UHFHLYHG�
LQGHSHQGHQW� OHJDO� DGYLFH� ZLWK� UHVSHFW� WR� WKH� GLVSXWH� JLYLQJ� ULVH� WR� WKLV� $JUHHPHQW� DQG� WKH�
DGYLVDELOLW\�RI�HQWHULQJ�LQWR�WKLV�$JUHHPHQW��(DFK�RI�WKH�3DUWLHV�DFNQRZOHGJHV�WKDW�WKH�QHJRWLDWLRQV�
OHDGLQJ�XS�WR�WKLV�$JUHHPHQW�ZHUH�FRQGXFWHG�UHJXODUO\��DW�DUP¶V�OHQJWK��DQG�LQ�JRRG�IDLWK��WKLV�
$JUHHPHQW� LV� PDGH� DQG� H[HFXWHG� E\� DQG� RI� HDFK� 3DUW\¶V� RZQ� IUHH� ZLOO� EDVHG� RQ� LWV� RZQ�
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LQYHVWLJDWLRQ� DQG� HYDOXDWLRQ� RI� WKH�PDWWHUV� LQ� GLVSXWH� DQG� DIWHU� FRQVXOWDWLRQ�ZLWK� LQGHSHQGHQW�
FRXQVHO��WKDW�HDFK�3DUW\�NQRZV�DOO�RI�WKH�UHOHYDQW�IDFWV�DQG�KLV�RU�LWV�ULJKWV�LQ�FRQQHFWLRQ�WKHUHZLWK��
DQG�WKDW�KH�RU�LW�KDV�QRW�EHHQ�LPSURSHUO\�LQIOXHQFHG�RU�LQGXFHG�WR�PDNH�WKLV�VHWWOHPHQW�DV�D�UHVXOW�
RI�DQ\�DFW�RU�DFWLRQ�RQ�WKH�SDUW�RI�DQ\�SDUW\�RU�HPSOR\HH��DJHQW��DWWRUQH\�RU�UHSUHVHQWDWLYH�RI�DQ\�
3DUW\�WR�WKLV�$JUHHPHQW��(DFK�3DUW\�IXUWKHU�DFNQRZOHGJHV�DQG�DJUHHV�WKDW�LW�LV�QRW�HQWHULQJ�LQWR�
WKLV�$JUHHPHQW�LQ�UHOLDQFH�XSRQ�DQ\�VWDWHPHQW�RU�UHSUHVHQWDWLRQ�PDGH�E\�DQ\�RWKHU�3DUW\��RU�WKH�
ODFN� RI� DQ\� VWDWHPHQW� RU� UHSUHVHQWDWLRQ�PDGH� E\� DQ\� RWKHU�3DUW\�� H[FHSW� IRU� WKH� VWDWHPHQWV� RU�
UHSUHVHQWDWLRQV�WKDW�DUH�H[SUHVVO\�PDGH�LQ�WKLV�$JUHHPHQW��7KH�3DUWLHV�IXUWKHU�DFNQRZOHGJH�WKDW�
WKH\� HQWHUHG� LQWR� WKLV� $JUHHPHQW� EHFDXVH� RI� WKHLU� GHVLUH� WR� DYRLG� WKH� XQFHUWDLQWLHV� DQG� ULVNV�
DVVRFLDWHG�ZLWK�FRQWLQXHG� OLWLJDWLRQ��DQG� WR�FRPSURPLVH�SHUPDQHQWO\�DQG�VHWWOH� WKH�FODLPV�DQG�
SRWHQWLDO�FODLPV�EHWZHHQ�WKH�3DUWLHV�WKDW�DUH�VHWWOHG�E\�WKLV�$JUHHPHQW��

I�� 7KLUG�3DUW\�%HQHILFLDULHV��1RWKLQJ�LQ�WKLV�$JUHHPHQW��H[SUHVV�RU�LPSOLHG��LV�
LQWHQGHG�RU�VKDOO�EH�FRQVWUXHG�WR�FRQIHU�XSRQ��RU�WR�JLYH�WR��DQ\�SHUVRQ�RWKHU�WKDQ�WKH�VLJQDWRULHV�
KHUHWR�DQG�WKH�³5HOHDVHG�3DUWLHV´�DQ\�ULJKW��UHPHG\�RU�FODLP�XQGHU�RU�E\�UHDVRQ�RI�WKLV�$JUHHPHQW�
RU�DQ\�FRYHQDQW��FRQGLWLRQ�RU�VWLSXODWLRQ�WKHUHRI��DQG�WKH�FRYHQDQWV��VWLSXODWLRQV�DQG�DJUHHPHQWV�
FRQWDLQHG�LQ�WKLV�$JUHHPHQW�DUH�DQG�VKDOO�EH�IRU�WKH�VROH�DQG�H[FOXVLYH�EHQHILW�RI�WKH�VLJQDWRULHV�
KHUHWR��WKH�³5HOHDVHG�3DUWLHV´�DQG�WKHLU�UHVSHFWLYH�VXFFHVVRUV�DQG�DVVLJQV��)RU�WKH�DYRLGDQFH�RI�
GRXEW�� RQO\� WKH� VLJQDWRULHV� KHUHWR�� WKH� ³5HOHDVHG� 3DUWLHV´�� DQG� WKHLU� UHVSHFWLYH� VXFFHVVRUV� DQG�
DVVLJQV�PD\�VHHN�WR�HQIRUFH�WKLV�$JUHHPHQW��

J�� *RYHUQLQJ� /DZ�� 5HWHQWLRQ� RI� -XULVGLFWLRQ�� 7KLV� $JUHHPHQW� VKDOO� EH�
JRYHUQHG�E\�DQG�FRQVWUXHG� LQ�DFFRUGDQFH�ZLWK� WKH� ODZV�RI� WKH�6WDWH�RI�)ORULGD��ZLWKRXW�JLYLQJ�
HIIHFW�WR�DQ\�SULQFLSOHV�RI�FRQIOLFWV�RI�ODZ��7KH�SULRU�VHQWHQFH�GRHV�QRW�SUHFOXGH�UHOLDQFH�RQ�RWKHU�
ODZ�DV�QHFHVVDU\�LQ�WKH�&RQVROLGDWHG�&ODVV�$FWLRQ�WR�REWDLQ�GLVPLVVDO�RI�WKDW�ODZVXLW�ZLWK�UHVSHFW�
WR�DQ\�FODLPV�EHLQJ�EURXJKW�E\�WKH�3DUWLFLSDWLQJ�8QLW�2ZQHUV��%\�LWV�H[HFXWLRQ�DQG�GHOLYHU\�RI�
WKLV�$JUHHPHQW��HDFK�RI�WKH�3DUWLHV�KHUHE\�LUUHYRFDEO\�DQG�XQFRQGLWLRQDOO\�DJUHHV�WKDW�DQ\�OHJDO�
DFWLRQ��VXLW�RU�SURFHHGLQJ�EHWZHHQ�WKH�3DUWLHV�ZLWK�UHVSHFW�WR�DQ\�PDWWHU�XQGHU�RU�DULVLQJ�RXW�RI�RU�
LQ� FRQQHFWLRQ�ZLWK� WKLV�$JUHHPHQW� VKDOO� EH� EURXJKW� LQ� WKH�0LDPL�'DGH�&RXQW\�&LUFXLW�&RXUW�
EHIRUH�WKH�&LUFXLW�&RXUW�-XGJH�SUHVLGLQJ�RYHU�WKH�5HFHLYHUVKLS�(VWDWH��

K�� (QWLUH�$JUHHPHQW��7KLV�$JUHHPHQW�FRQVWLWXWHV�WKH�IXOO�DQG�HQWLUH�DJUHHPHQW�
DPRQJ� WKH� 3DUWLHV� ZLWK� UHJDUG� WR� WKH� VXEMHFW� KHUHRI�� DQG� VXSHUVHGHV� DOO� SULRU� QHJRWLDWLRQV��
UHSUHVHQWDWLRQV��SURPLVHV�RU�ZDUUDQWLHV��RUDO�RU�RWKHUZLVH��PDGH�E\�DQ\�3DUW\�ZLWK�UHVSHFW�WR�WKH�
VXEMHFW�PDWWHU�KHUHRI��1R�3DUW\�KDV�HQWHUHG�LQWR�WKLV�$JUHHPHQW�LQ�UHOLDQFH�RQ�DQ\�RWKHU�3DUW\¶V�
SULRU� UHSUHVHQWDWLRQ�� SURPLVH� RU� ZDUUDQW\� �RUDO� RU� RWKHUZLVH��� H[FHSW� IRU� WKRVH� WKDW� PD\� EH�
H[SUHVVO\�VHW�IRUWK�LQ�WKLV�$JUHHPHQW��

L�� &RXQWHUSDUWV��7KLV�$JUHHPHQW�PD\�EH�H[HFXWHG�LQ�RQH�RU�PRUH�FRXQWHUSDUWV��
HDFK�RI�ZKLFK�VKDOO�EH�GHHPHG�DQ�RULJLQDO�FRS\�RI�WKLV�$JUHHPHQW�DQG�DOO�RI�ZKLFK��ZKHQ�WDNHQ�
WRJHWKHU�� VKDOO� FRQVWLWXWH� RQH� DQG� WKH� VDPH� $JUHHPHQW�� &RSLHV� RI� H[HFXWHG� FRXQWHUSDUWV�
WUDQVPLWWHG� E\� WHOHFRS\� RU� RWKHU� HOHFWURQLF� WUDQVPLVVLRQ� VHUYLFH� VKDOO� EH� FRQVLGHUHG� RULJLQDO�
H[HFXWHG�FRXQWHUSDUWV��SURYLGHG�UHFHLSW�RI�FRSLHV�RI�VXFK�FRXQWHUSDUWV�LV�FRQILUPHG��

M�� 1RWLFHV��$Q\�QRWLFH�UHTXLUHG�RU�SHUPLWWHG�WR�EH�SURYLGHG�XQGHU�WKLV�$JUHHPHQW�
VKDOO� EH� LQ� ZULWLQJ� DQG� VHUYHG� E\� HOHFWURQLF� PDLO� DQG� HLWKHU� �D�� FHUWLILHG� PDLO�� UHWXUQ� UHFHLSW�
UHTXHVWHG��SRVWDJH�SUHSDLG���E��KDQG�GHOLYHU\��RU��F��UHSXWDEOH�RYHUQLJKW�GHOLYHU\�VHUYLFH��IUHLJKW�
SUHSDLG��WR�EH�DGGUHVVHG�DV�IROORZV��



������������
�

(;(&87,21�&23<�

���
�

,I�WR�WKH�5HFHLYHU��WR��
�
0LFKDHO�,��*ROGEHUJ��(VT��
$NHUPDQ�//3�
����(DVW�/DV�2ODV�%OYG���6XLWH������
)RUW�/DXGHUGDOH��)/�������
7HO�����������������
)D[�����������������
(PDLO��PLFKDHO�JROGEHUJ#DNHUPDQ�FRP�
�
ZLWK�D�FRS\�WR��

3DXO�6WHYHQ�6LQJHUPDQ��(VT��
%HUJHU�6LQJHUPDQ�//3�
�����%ULFNHOO�$YH���6XLWH������
0LDPL��)/�������
7HO�����������������
)D[�����������������
(PDLO��VLQJHUPDQ#EHUJHUVLQJHUPDQ�FRP�
�
,I�WR�WKH�PHPEHUV�RI�WKH�:'&��WR��
�
-XGG�5RVHQ��(VT�
�
*ROGEHUJ�	�5RVHQ��3�$��
2QH�%LVFD\QH�7RZHU�
��6�%LVFD\QH�%OYG���6XLWH������
0LDPL��)/�������
7HO�����������������
)D[�����������������
(PDLO��MURVHQ#JROGEHUJDQGURVHQ�FRP�

�
� 5DFKHO�:DJQHU�)XUVW��(VT�
�

*URVVPDQ�5RWK�<DIID�&RKHQ��3�$��
�����3RQFH�GH�/HRQ�%OYG���6WH������
&RUDO�*DEOHV��)/������������
7HO�����������������
)D[�����������������
(PDLO��5:)#JURVVPDQURWK�FRP�
�

� 5LFDUGR�0DUWLQH]�&LG��(VT�
�
3RGKXUVW�2UVHFN��3�$��
��6(��UG�$YH�6WH������
0LDPL��)/������������
7HO�����������������
)D[�����������������
(PDLO�UPFLG#SRGKXUVW�FRP�
�
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� -RUJH�6LOYD��(VT�
�
&DUORV�6LOYD��(VT�
�
6LOYD�	�6LOYD��3�$��
����9DOHQFLD�$YH�
&RUDO�*DEOHV��)/������������
7HO�����������������
)D[�����������������
(PDLO��MVLOYD#VLOYDVLOYD�FRP�
(PDLO��FVLOYD#VLOYDVLOYD�FRP�
�
,I�WR�WKH�3DUWLFLSDWLQJ�8QLW�2ZQHUV��

�����������*RQ]DOR�5��'RUWD��(VT�
�
�����������'RUWD�/DZ�
���������������0LQRUFD�$YH��
�����������&RUDO�*DEOHV��)/�������
�����������7HO�����������������
�����������)D[�����������������
�����������HPDLO��JUG#GRUWDODZ�FRP�

�
�����������+DUOH\�6��7URSLQ��(VT�
�
�����������-DYLHU�/RSH]��(VT�
�
�����������.R]\DN�7URSLQ�	�7KURFNPRUWRQ��//3�
����������������3RQFH�GH�/HRQ�%RXOHYDUG�
�����������0LDPL��)/�������
�����������7HO�����������������
�����������)D[�����������������
�����������(PDLO��KVW#NWWODZ�FRP�
�����������(PDLO��MDO#NWWODZ�FRP�

�
�����������$GDP�0��0RVNRZLW]��(VT�
�
�����������7KH�0RVNRZLW]�/DZ�)LUP�
�������������$OKDPEUD�3OD]D��6XLWH�����
�����������&RUDO�*DEOHV��)/�������
�����������7HO�����������������
�����������)D[���������������������
�����������(PDLO��DGDP#PRVNRZLW]�ODZ�FRP�


&RXQVHO�VLJQLQJ�RQ�EHKDOI�RI�WKH�PHPEHUV�RI�WKH�:'&�DQG�3DUWLFLSDWLQJ�8QLW�2ZQHUV�DQG�GR�VR�
VROHO\�LQ�WKHLU�FDSDFLW\�DV�FRXQVHO�DQG�VKDOO�QRW�EH�GHHPHG�D�SDUW\�WR� WKLV�$JUHHPHQW�ZLWK�DQ\�
UHVXOWLQJ�REOLJDWLRQV�RU�OLDELOLW\�WKHUHXQGHU��
�

N�� )XUWKHU�$VVXUDQFHV��(DFK�RI�WKH�3DUWLHV�DJUHHV�WR�H[HFXWH�DQG�GHOLYHU��RU�WR�
FDXVH�WR�EH�H[HFXWHG�DQG�GHOLYHUHG��DOO�VXFK�LQVWUXPHQWV��DQG�WR�WDNH�DOO�VXFK�DFWLRQ�DV�WKH�RWKHU�
3DUWLHV�PD\�UHDVRQDEO\�UHTXHVW��LQ�RUGHU�WR�HIIHFWXDWH�WKH�LQWHQW�DQG�SXUSRVHV�RI��DQG�WR�FDUU\�RXW�
WKH�WHUPV�RI��WKLV�$JUHHPHQW��

O�� 7D[� 7UHDWPHQW� DQG� 2EOLJDWLRQV�� $Q\� 3DUW\� UHFHLYLQJ� IXQGV� XQGHU� WKLV�
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$JUHHPHQW�LV�UHVSRQVLEOH�IRU�LWV�RU�KLV�KHU�RZQ�WD[�SD\PHQWV��ILOLQJV�DQG�REOLJDWLRQV�UHODWLQJ�WR�
WKH�UHFHLSW�RI�VXFK�IXQGV�DQG�WDNHV�VROH�DQG�FRPSOHWH�UHVSRQVLELOLW\�IRU�DQ\�WD[�FKDUDFWHUL]DWLRQ�RI�
VXFK�IXQGV�RU�DQ\�WD[�REOLJDWLRQV�UHODWLQJ�WR�WKH�UHFHLSW�RI�VXFK�IXQGV��

P��9ROXQWDU\��.QRZLQJ�DQG�&RPSOHWH�$JUHHPHQW��

L�� (DFK�3DUW\�H[HFXWLQJ�WKLV�$JUHHPHQW�DFNQRZOHGJHV�DQG�UHSUHVHQWV�
WKDW�VXFK�3DUW\�KDV�UHDG�WKLV�$JUHHPHQW�FDUHIXOO\�DQG�LQ�LWV�HQWLUHW\��WKDW�WKLV�$JUHHPHQW�DQG�WKH�
H[KLELWV� UHIHUHQFHG� KHUHLQ�� LQFOXGLQJ� EXW� QRW� OLPLWHG� WR� WKH� %DU� 2UGHU�� H[SUHVV� DOO� RI� WKH�
XQGHUVWDQGLQJV� DQG� DJUHHPHQWV� EHWZHHQ� DQG� DPRQJ� WKH� 3DUWLHV� FRQFHUQLQJ� WKH� VXEMHFW� RI� WKLV�
$JUHHPHQW��DQG�WKDW�HDFK�3DUW\�KDV�H[HFXWHG�WKLV�$JUHHPHQW�IUHHO\�DQG�YROXQWDULO\��DQG�ZLWKRXW�
GXUHVV�RU�RWKHU�XQGXH�LQIOXHQFH��DIWHU�FRQVXOWLQJ�ZLWK�KLV��KHU��RU�LWV�LQGHSHQGHQW�OHJDO�FRXQVHO��

LL�� (DFK�3DUW\�KHUHWR�DFNQRZOHGJHV�WKDW�LW�PD\�KHUHDIWHU�GLVFRYHU�IDFWV�
GLIIHUHQW�IURP�RU�LQ�DGGLWLRQ�WR�WKRVH�QRZ�NQRZQ�RU�EHOLHYHG�WR�EH�WUXH�ZLWK�UHVSHFW�WR�WKH�FDXVHV�
RI�DFWLRQ��FODLPV��OLDELOLWLHV��GHPDQGV��REOLJDWLRQV��RU�GDPDJHV�RI�DQ\�QDWXUH�ZKDWVRHYHU�WKDW�DUH�
WKH�VXEMHFW�RI�WKH�UHOHDVHV�VHW�IRUWK�DERYH��DQG�HDFK�3DUW\�H[SUHVVO\�DJUHHV�WR�DVVXPH�WKH�ULVN�RI�
WKH�SRVVLEOH�GLVFRYHU\�RI�DGGLWLRQDO�RU�GLIIHUHQW�IDFWV��DQG�DJUHHV�WKDW�WKLV�$JUHHPHQW�VKDOO�EH�DQG�
VKDOO�UHPDLQ�HIIHFWLYH�LQ�DOO�UHVSHFWV�UHJDUGOHVV�RI�WKH�ODWHU�GLVFRYHU\�RI�VXFK�DGGLWLRQDO�RU�GLIIHUHQW�
IDFWV��

Q�� ([HFXWLRQ�� %\� H[HFXWLQJ� WKLV� $JUHHPHQW�� DOO� RI� WKH� XQGHUVLJQHG� SHUVRQV�
UHSUHVHQW� WR� HDFK� RI� WKH� RWKHU� 3DUWLHV� WR� WKLV� $JUHHPHQW� WKDW� WKH\� DUH� OHJDOO\� DQG� PHQWDOO\�
FRPSHWHQW��IXOO\�DGYLVHG�DV�WR�WKH�PHDQLQJ�RI�WKLV�$JUHHPHQW��LQFOXGLQJ�WKURXJK�FRQVXOWDWLRQ�ZLWK�
FRXQVHO�RI�WKHLU�RZQ�FKRRVLQJ��WKDW�WKH\�DUH�IXOO\�DXWKRUL]HG�WR�H[HFXWH�WKLV�$JUHHPHQW�RQ�EHKDOI�
RI� WKHPVHOYHV� LQGLYLGXDOO\� RU� WKHLU� UHVSHFWLYH� 3DUWLHV�� DQG� WKDW� XSRQ� WKH� H[HFXWLRQ� E\� WKH�
XQGHUVLJQHG��WKH�3DUWLHV�ZLOO�EH�ERXQG�E\�WKH�WHUPV�RI�WKLV�$JUHHPHQW��

,1�:,71(66�:+(5(2)��WKH�3DUWLHV�KHUHWR�KDYH�H[HFXWHG�WKLV�$JUHHPHQW�DV�RI�WKH�ODWHVW�
GDWH�VHW�IRUWK�EHORZ��
�
?V?�0LFKDHO�,��*ROGEHUJ� � �
0LFKDHO�,��*ROGEHUJ��VROHO\�LQ�
KLV�FDSDFLW\�DV�5HFHLYHU�IRU�WKH�
5HFHLYHUVKLS�(VWDWH�
�
?V?�*RQ]DOR�5��'RUWD� � � �
*RQ]DOR�5��'RUWD��(VT���VROHO\�
LQ�KLV�FDSDFLW\�DV�&RXUW�DSSRLQWHG��
FRXQVHO�WR�WKH�3DUWLFLSDWLQJ�8QLW�2ZQHUV�
IRU�SXUSRVHV�RI�WKH�$OORFDWLRQ�0HGLDWLRQ�
�
?V?�-XGG�*��5RVHQ� � � �
-XGG�*��5RVHQ��(VT���VROHO\�LQ�KLV�
FDSDFLW\�DV�&RXUW�DSSRLQWHG��
FRXQVHO�WR�WKH�:'&�ZKR�DUH�QRW�8QLW�2ZQHUV��
IRU�SXUSRVHV�RI�WKH�$OORFDWLRQ�0HGLDWLRQ�
�
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3HUFHQWDJH�6KDUH

1XPEHU�RI

8QLWV

,QGLYLGXDO

3HUFHQWDJH�6KDUH

&RPELQHG

3HUFHQWDJH�6KDUH$SW��7\SH
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6FKHGXOH�RI�$SDUWPHQW�8QLWV

1XPEHU�RI�8QLWV$SDUWPHQW�7\SH $SDUWPHQW�1XPEHUV

��������������������������������
����������������������3+���

��$

% ����������������������������
���������������������3+��

��

��& ����������������������������������
�����������������3+�����������������
�����������������������������
������3+���

������������������������������
�����������������3+���

��'

����������������������������������
�����������������3+��

��(

) ����������������������������������
�����������������3+��

��

��* ����������������������������������
�����������������3+�������������
�����������������������������������
������3+��

��+ ����������������������������������
�����������������3+�������������
�����������������������������������
������3+��

����������������������������������
�����������������3+��
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- 3+�$ �

����81,76727$/
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,1�7+(�&,5&8,7�&2857�2)�7+(�(/(9(17+�-8',&,$/�
&,5&8,7�,1�$1'�)25�0,$0,�'$'(�&2817<��)/25,'$�
�
&$6(�12��������������&$����
6(&7,21��&$���
-8'*(��0LFKDHO�+DQ]PDQ�
�
,Q�UH��
�
&KDPSODLQ�7RZHUV�6RXWK�&ROODSVH�/LWLJDWLRQ��
�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB��
�

127,&(�2)�(/(&7,21�72�237�287�
�

� ,���:H�HOHFW�WR�RSW�RXW�RI�WKDW�FHUWDLQ�Allocation Settlement Agreement��WKH�³6HWWOHPHQW�

$JUHHPHQW´��� HQWHUHG� LQWR� E\� DQG� EHWZHHQ� 0LFKDHO� ,�� *ROGEHUJ�� DV� 5HFHLYHU� RQ� EHKDOI� RI�

&KDPSODLQ�7RZHUV�6RXWK�&RQGRPLQLXP�$VVRFLDWLRQ�,QF���WKH�³5HFHLYHU´��� WKH�PHPEHUV�RI� WKH�

:'&���DQG�WKH�8QLW�2ZQHUV�GDWHG�0DUFK�BBB����������

�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
>1$0(�2)�&/$,0$17�6�@�
�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
>$''5(66�2)�&/$,0$17�6�@�
�
BBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBBB�
>,)�&/$,0$17�,6�$�&25325$7(�(17,7<��1$0(�$1'�7,7/(�2)�$87+25,=('�6,*1(5@�
�
� � � � � � �
>81,7�180%(5@�
�
� � � � � � �
>'$7(@�

�
��$OO�FDSLWDOL]HG�WHUPV�QRW�GHILQHG�KHUHLQ�VKDOO�KDYH�WKH�PHDQLQJV�DVFULEHG�WR�WKHP�LQ�WKH�6HWWOHPHQW�$JUHHPHQW��


